




















































































































































































































































































































SECT1103 2 - RtTLES AND REGBiLATlOSS, [CCPSTU) 

2,$ Liability of the Customer, (Cornt'd.) 

2.8.3 The Company shall not he liable for any damages. i~~i;fkidit~g ti?;;igc ~ \ \ a r $ e ~ .  th3i ~ I P  

Custoriler may incur as a result of the unttutl~nrized use of ser%icrts ~-,FO\~E~C it! B i t~st~tfafr't" 

Unauthorized use occurs whet1 a person or entity that docs tlczt h31u ackltaL spp:zrenc, r t r  
implied authority to use the netxvork, obtains t l l r  Cnnrpsrr~'~ st.r\-rut.~ prm irted xrnber xktiic 

tariff. The  ina authorized use of the Compa~~y's servfces ititltt~ctea, but is nua l irrlifl .6 ;kl,-~ke 
placeme~it of calls from the Customer's pren~isr'. and the pli~i'crn~trr C:IIIY ~ki.w+fgh 
equip~nent controlled andtor provided by the C'uszt~rner- th:tt are rr:iir.;rrttncd gb.tcirt. ;he 
Cnnrpanjr's neti+.ork without the authoriza~ian of the Crtsrotrttx, -t'ticn t:tisfr>trrer iFaaIttx 
liable for all such usage charges, The f o l l o ~  iugnlso apjrl~ to urrarrthr>rir-erI tssr ,~ie.~~~ng,i~t.) 
sersices: 

(-4) The Custon~er is liable t'urthe~~nauthorized use ofthe ~tcfuotic r*battrnutl tlttr~~tgft ths  
frauduiellt use of a Company 7-ravellCallitig C'rrcl, if siiclt n <;%rii is dl2ftld h! 2 9 ~  

Cornpan. or an accepted credit card. prwidrd titat the tn~autf:c>ri;.ecl erac k3e~ut+r 
before the Company has been notified. 

accordance with this p 
cardholder. 

(43) The Customer must give tl 
use of n Company Travel 
may occur as a result of I 

services fttri~ished to the C 
service provided under t h i  . - 
111is responsibility is 
C'ustomer's service o 
Customer's employees. or 

I3suc.d by: Mr. Patrick 1-rcernan, Vice Prcsiden~.. ti'holcsalc Stto ice> 
48 So. Sen ice Rc>tld. 3"' FLwr 

Meivi llc. Nest. 'x'c\rh 1 1 7.57 



Esscx C'ummunicatioos, Inc. d/b/a eLEC Communications 

SECTION 2 - RULES AND REGULA'F1ONS, (COiw'f'll) 

2.9 ObZigations of the Customer 

2.9.1 'Thc Customer is responsible for niakirrg proper applicat~inti Fcbr scfiiro: pliicins nu? 
necessary orders; for complying with tariff repulntinns; and p"~rnen~ofrl tar~.s .5 fvr acrr ib-eh 
provided. Specific Customer responsibilities include. but are not liti~itcd tn ittiti ~rilowir~g: 

(A)  reimbursing the Company for damage t s  or loss of the Cotnpntrj's hldililiie'i. or 
equipnlent caused by the acts or oniis~iolis o f t l~c  Cii!fttmer; or she nott+ctrtirp2i"r\nel: 
by the Customer, with these regulatio~~s: or by fire or tllcft elr ~tlicrcasira~t~-un tl~r 
Customer premise, unless caused by 1l1e negii_cenr4: trr ~\ilffi\'j trtiscuttiiutf. at'tlitr 
employees or asents of tho Company: 

(13) providing at no charge. as specified frt3t.n timu totini~ehy the il'ornp:~). nn) trcecfe'ck 
equipment, secured space, poF+.er. supporting strueu~rt.~, nnd contitlit to crpcrarr 
Company facilitiesand equipment installed on the pr~cmise oftire Ci~st<>tt~or, and fite 
level of heating and air conditioning tleccssar? to mnint:tin thc pntpcr t'pcriitirtp 
envison~nent on such premise: 

( 6 7 )  obtnin~ng. maintainingarid other\\ isc having fir11 t.crsianirsitrtiit) Ibr elf ri-phti;*ckf-r\~xj 
and conduit necessary for installatioi~ orfihcr ~ ~ p t i c  ~' [ ikhl~ ;lad a s s ~ c ' k ~ f ~ d  ~ ~ 1 i l i ~ t l l ~ r ' f f  

used to provide corlimunications services tu the C~isltirrrcr ficrrrr t-he ~ablrxr bftiWit,& 
entrance or property line to ills focaticzn ofttlc eqitiplnient sprie.edrsarrihe?rf in ~ i q i o t i  
2.9 (b). Any and all cosns associrttcd with tt?c t~hl:titkit~g ttiicf ~t~:tititi\i~ki~g tikc rigl~tss 
of-way described kerein. including the costs ot'ni~crlrry tftc stktrcti~rt- tc* parntrt 
installatioil of the Company provided hcifitio,.;, sfanlt be Frzrtic erktirctt ir!, tlr ~ittta;  

be charged by the Compaii?~, to the C'rrstomcr; 11-lo C'ttrtrpnrr> trtirj  r'ctltkirc tttc 
Customer to demonstrate its cumplianrxt. I\ ith t h i s  se~iirrti pritlr to ir~coprirlg : ~ t t  

order for service: 

(D) providing a safe place to work and ctx-iglying i ,s i t t~  ill1 t ; t t b ~  t t ~ l d  F C ~ L I I . L ~ L ~ I Y ~ ~  
regarding the working conditioris on tlte prertli:*e nt  whic*bC"ottlpi~n> ~.ai ia l~t)uc~; i t~d 
agents shall be installing or maintaiiring the f'ornpan_c'% O:~cifitics :ltld eilttiptr~cnt: 
the Customer may be required to instafl and tt~~iittt3iti f\unrp:~y. fi1~3iltic4 ;ittiI 

equipment ~ ~ i t l i i n  a hazardous ;Ires if*. in the Co~npirny'supiti'iott. irr,iur) t r r  d;tttiuge. 
to the Company employees or proper[)- migftt rentlr fr*lrtl 1ti\ta1I:1ticrt1 t ~ t  
maintenance by the Company; the Custorncr siinli  he rt"sp(~rt?;if~lt' $11" fdetttiQirligr 
monitoring, removing and disposing or ark) Ira~~rilueti mntsrinl Ic-g', fcktt~lc 
asbestos) prior to any constrt~ction or iiwta t lrt t ir~n uilrk: 

isstted: August 9, 2000 

Isstlcd by: Mr. Patrick Freeman, Vicc Prcsidct~t. Wt~nic~alc  SssrvBc;es 
48 So. Service Ko~rd, 3:" fwloc!r 

Melville, New Sork 1 17-17 



Esscx Commuaications, Inc. d/b/a eLEC Con-rrnunications 

SECTION 2 - RULES AND REGULATIONS, (COW") 

2.9 Obligations of fhe Customer, (Cont'd.) 

(E) complying with all la 

permission for Corn 

termination of service a 

(F) riot creating or allowing to be placed any lien!? 
Company's equipment or facilities: 

(H) taking all steps necess 
replaced by any of tlte 

- 
1 

lssucd by: Mr. Patrick Freeman, Vice Presidcrrt, 1VholesaIc Semi~cs 

48 So. Service Koad. Jt"F>or 
Melville, New York 1 1747 



KS?;C~ Ccainmtrnicitti~ns, Inc. d/b/a eLEC Comn~unications Sour 11 Dakota '!';~rifl'Ntl. 1 
Clriginal I'age 35 

SECTION % - RULES AND REGULATIONS, (CONT'D) 

2 ,  k t 3  !tilting and lJaynaent For Service 

2.10.3 Kespo~~sibility for Charges 

( I )  any delegation of authority resulting in the use of 
communications equipment and/or nehvork services 1% hich 
placement of calls via the Company: 

(2) any and all use of the service arrangeme1 
including calls which the Customer did not 

(3) any calls placed by or through 
access feature(s): 

(5) any and all calls placed to a 
provided to the Customer by the 

2,111.2 hXirrimum Period 

applicable is one ( I )  month  inl less otl 
trpon contract. When a senlice is di 
period, charges are applicable. whether 

1 %\IR,XI t ~ ?  ; R4r. Patriclc Freeman, Vice President, WI~nlesale Services 
48 So. Service Road, 3'" Floor 

Melville, New York I 1747 





f asex Cornn~unicntinns, Ine. d/b/a eLEC Carnmunirrtiarls 

-- 

SECTION 2 - RULES AND REGULATIONS, (C0NT.D) 

2.10 Billing and I'aymenf Fur Service, (Cunt'd.) 

2.1 0.3 Payment for Service, (continued) 

(F) When service does not begin on tl 
of the month, the charge for the 
furnirlled will be calculated on a p 
considered to have 30 days. 

(C) Payment shall not be considere 
of an invoice by the Company 

(H) Customers with billing or service inqliirics slay tlostect tllc Curnp:~ 
dialing 1-888-389-1 400 or by writing re tl~r klliouil~g address: 

Esses Cornmunica!ions, Tnc. dlbh eLEC C~ntiaerdceti~~l.is 
At~n: Customer Service Dcpantnent 
48 So. Serb ice Road. 3'VIonr 
h.lclville, New York 1 1747 

- 
Isshred: /\ugust 9, 2000 

Issucd bj. : Mr. Patrick Frcca~an. Vice President. Wholusale Services 
48 SO. Service Road. 3"' Floor 

Melville, New York 117.17 



Solitlt Dakota I ;isif^",' Ntl. f 
Originid l'ngt' 3=" 

- 
SECTION 2 - RULES AND mQ;ULATI[BNS, (CONT'D) 

2.10 fPilling arid Payment For Service, (Cont'd.) 

2a11),4 kJispated Charges 

the Customer. Adjustment 

- 
Issriucl b) : Mr. Patrick Freernnn, Vice President, I\-\;iiolesale Sen-icus 

48 So. Service Rnad. 3"' Floor 
Melville, New Yorli 1 1747 



SECTION 2 - RULES AND REGULATIONS, (CONvP"D) 

2,iO Riiling and Payment For Service, (Cont'd,) 

2.1 0.4 Disputed Charges, (continued) 

F. lf the dispute is resolved in favor of tlze Company and the C'irstonrcr has paid t k ~  
disputed a111ount 011 or before the payment due date. 110 ir~ter~st credit or p~ilitl~ics 
will apply. 

G .  If the Customer and the Company are tinablc to resolve the clisputo tu tilcir ruittunl 
satisfaction, the Customer may file a complaint rvifh tire South Ilciicotn Farirtir 
Utilities Commission in accordance with die Cornoiissi~~tlrs r~rics af  pzc~coclurct. 2'hc 
address of the Commission is as folloiis: 

South Dakota Public Utilities Cornn~ ission 
500 East Capitol 
Pierre, South Dakota 57501-5070 
Toll-Free: (800) 332- 1782 
TTY Tiirough Relay South Dakota: (800) 877- t I 13 

2.10.5 Late Fay ment Fees 

A. A late payment charge of 1.5% per n~onth s11alH be di~e to the C'ornpany fcxr ,lily 
billed amount for which payment has riot been recei.ccd Is?; the Cornpat\) t \ ithif~ 
fifteen (1 5 )  clays of the mailing dote of the Con~pany's ir~vc>icc fi>rst.rt'ic;c or t~>~tkc 
clue date printed on the invoice, whichever is litter; or if  at^^ porticir.r af thtr p:i>Ivrent 
is received bj. the Company in funds wlliclr arc riot im~ncdi:ttely aw\il:thIe trpun 
presentment. Ifrhe last calcndarday for rcrilittnncc: I'aI Is rut  n Suttcta>- frrgiit ilullda~, 
or other day when the offices of tlie Company cfczsod, the dare for acct:ptrmcc 
of payments prior to assessment of any late payment k e s  shall be cstet~rtetl ttrrfiugll 
to the nest business clay. 

2.10.4, Return Check Charge 

A. A senlice charge equal to $25.00 wi!l he assessed ut~dcr Suutlt rhiknta In$v for a!\ 
checks returned by a bank or other fir~anciai institution For: irrstifi?ticiient or 
~~ncollecteci funds, closed account, apparcrlt tampering. rrrissit~g si8~inrttre nr 
endorsement, or any other insufficiency or discrcpni~oy ncec\:;i~ati-t~y ruturir of t t~u  
instrument at the discretiol~ of tile drot\ez bark crr oiher firtairciat it~:ttittitirin~ 

Is\t:cCj b! : Mr. Patrick Freelnan. Vice President. CVhoicsalc Sewico,s 
48 So. Service Road, 3"' Floor 

Melville, New Yosk 1 1747 



FF.*i*rx f-nna~nunications, Inc. d/b/a eLEC Con~municntions So~~t l l  Ilakotn 'I'asifiNa, 1 
Origini11 Page 29 

SECTION 2 - RULES AND REGULATIONS, (CONTfD) 

2 .  f i 'I':tars, Surcikarges and Fees 

2 , l I . i  ,411 statc and local taxes (i.e., gross receipts tax, sales 

or local agency of  govcsnment, or Cornmi 
Company a grass receipts tax, sales tax, occu 

;~llowcd by law, be billed pro rata to Custon~ers r 

govc ru~~~en t .  I t  shall be the responsibility of the 
subseqicently bccome applicable retroactively. 

3 batirrf t t  ; h3lr. Palrick Freeman. Vice President, Whoiesalu Sct~iucs  
48 SG. Service Road, 3"' Floor 

Melville, New York 1 1747 



t'r;iwt C"~rmm~rnEsafions, Pnc. d/b/.~t eLEC Co~nmunications SorriE~ Dakota rnrif-l'Bo. I 
Original Page 29 

SECTION 2 - RULES AND REGULATIONS9 [COWT'D) 

2, t l 'hlrtr%, Sumbargrs and Fees, (Cont'd.) 

2,  t l.2 I ttc C'ninpnn\- may adjfjust its rates and charges or iliipose additior~al rates 
C u3ti>riiers irr  clrdcr to recover amounts it is required by 

4, E911 Sewice Surcharge 

Prc>g~~irn. The E911 Surcharge will be b 
associatecl with  each Customer's account. 
gj\,cn. I'his surcharge will appear 

Con-rpnny as determine 
ncnrcst whole cent, and 
law. Canlrnission rules o 

14, 50ufh naltota Telecommunications Relay Service Surcharge 

All l u s t o ~ ~ ~ e r s  will he 
Telecommunications R 
\ i s i l l  be based on a monthly 
accuunr. No fractional debits 
as a separate line item on the Cus 
equal. to the per line ~iSSeSSllletlT 

vary from time to time as required by 

-.----w-- 

2,%ztirdL ;\ugubr O, 3000 

,iictf !?> : Mr. Patrick Freeman. Vice President, Wl~olrsalc Services 
48 So. Service Road, 3"-' Floor 

Melville. New Y ~ r k  1 1  747 



E!:b54%.2 C:xln~munications. tnc. d/b/a eEEC Communications l irt~lth f>a bola '1-zritT 3it .  1 
Ifriginal Iktge 

- , , .."- 

SECTIION 2 - RULES AND REGULATIONS, (CONT'D) 

3.1 i Tiikrt;, Srrrchargcs a-nd Fees, (Cont'd.) 

C. Pay Telephone Surcharge 

In order to recover tlic Conipany's expenses to co 
telephone compensatioli plan effective on Ocrober 
undiscountable per call charge is applicabl 
international calls that originate from any do 
Company's services. This surcharge, which 
chargcs and any applicable service charges a 
Company's service, applies for the use of 
Co~npaliy service arid is unrelated to the Co~npany's s 
telephone. 

Pay telephones include coin-operated 
canipanies, independent con~pani 
'I'e!ephonc Surcliargc applies to 
(i.e., using the "#" symbol). 

Wlienevcr possible, the Pay Telepl 
containing the tisage cha 
telephone coding digits are not tra 
a call, the Pay Telephone Surcharge 
Company has obtained inforrnation 
eligiblc pay telephone, 

'I'lie Pay Telephone Surcharge does not apply to 
at which the Custonier pays for service by insertir 
call. 

Rate per Call 

?.^r--,___n____l_ 

1 x * r i t t . i l  A I I ~ L I \ ~  9, 3000 

i s s i c t i  1)) : Mr. Patrick Freeman, Vice President, Wholesale Scn'ices 
48 So. Scrvicc Road. 3"' Floor 

Melville, New York 1 1747 



Sourh Dakc~ta Tariff No, 1 
Cjriginal Pagc 3 1 

-"-""W*C---.--- 

SECTION 2 - RULES AMD REGULATIONS, (CONT'D) 

B P I  B Zlcpo~its and Advanced Payments 

'['he Company reserves the right to validate the creditivorthiness of Customltrs and bitted 
~ m ' t i e s  i11rotigl.r available verification procedures. Where a Customer's credit\vorthincss is 
utincccptable to the Company. Esses may refuse to prowidc service, require 3 deposit nr 
:\it\rni>ce pttyment, or otherwise restrict or interrtipi service to a C~is~orner, 

2, X 2 2  :$ctvi~nse- Payments 

1-0 safeguard irs interests, the Company rnay require a Customer to make an advarice 
prrt tncnt hefore services and facilities are furnished. The advance payment will not escegd 
;1n aillrlilrrt e q ~ ~ a l  to two (2) month's estimated billing or $130, whichever is less, payable 
i n  1q-i to three (3) installments if the Customer is unable to pay the Full amotlnt. Acivnticti 
p:\yrncnts do not accrue interest. An advance payment may be rcquired in addzition to ii 
deposit. 

- - P . 7 r T m - w -  - 
hbueil Xirgttsr Y ,  5001) Effective: 

J - A I C L ~  I>? : Mr. Patrick Freeman, Vice President Wholesale Services 
48 So. Service Road. 3"' Floor 

Melville, New York 1 1747 



i;;shrx C'vmmunieatlons, lisle. d/b/a e&EC Communications Sotlllr Ilahota I ar~ l l  s r r ,  I 

Origit~al Pap: 3 f 

SECTION 2 - RULES AND REGULATIONS, (CQNT'D) 

2.12 Ikposits ancl Advanced Payments, (Corri'd.) 

* .  A. Io safeguard its interests, the Company may require the C'usit~mt;~ t i t  nlrrki! z 
deposit to be held as a guarantee for thc payment of cllargcs uzldor Cornmissi~n 
rules. A deposit may be required i f  the C'~istt>tncr's firrancid cunditiotr isinnt 
acceptable to the Company or is not  a matter ofgeneral knntvIt.d~c, il, dcposiz dues 
riot relieve the Customer of the responsibility for the prcxtipt payment izfbtlls arz 
presentation. A deposit may be required in addition to an ndv:~~\ce pn5menr. 

B. 'T'he maximum amount of any deposit shall not escced th 
customers estimated liability for two months senkc.  

C. The Company will pay interest on 
made until it has been refunded, or t 
refund. The Company will pay Interest 

131. I t '  ~ h c  amount of a deposit is 
requirements specified abovc, the 
clcposit u p n  request. 

E. Upon discontinua 
refund the Custotil 
of the unpaid bills 
Company. 

F. The Company shall annually 
Customers who have paid 
service discontinued for not 
a bill was not paid within 
payment. 

C .  'T'he Company shall annually crcdit ail accrued 

-/__- 

Isi,ircri: Ailgust 9. 3000 

i5i i i~' i f  h~ . Mr. Patrick Freeman, Vice President, Who1es;ile Scrvices 
48 So. Service Road, 3'" Floor 

Melville, New York 1 1747 



fiht% Conrnnunicatioas, Inc, d/b/a eLEC Communications 

-a. 

SECTloN 2 - RULES AND REGULATIONS, (CONT'D) 

2.1 3 C;xs~cellatiar; by Customer 

2.13.1 C;cncral 

Customers of the Company's service 
vcrbal or written notification thirty (3 
Compan~~sl~all  hold the Custorner res 
until thc cancellation date specified b 
that the cancellation notice is receive 

Z.dJ.2 Canccliation of Contract Services 

If a Custorner cancels a s 
tertn or wherc thc Custo 
be requested by thc C 
charges shall become 
tcrrninntion, llnless ot 
to: 

( I )  all unpaid nonrecurring charges r 
senlice to Custorner, plus; 

(2) any discotincction, early c 
and paid to third parties b 

(3) all recurring charg 
then current term di 
on ihc third busin 

(4) tninus a reasonable allowance 
of Customer's cancellation. 

W W " .  , 

/&",LIcc[: ,4ilgllbt 9, 2000 

~ S ~ L ( C L ~  by: Mr. Patrick Freeman, Vice President, Wl~olcsale Services 
48 So. Service Roacf, 3"' Floor 

Melville, New York 1 1737 



ESRES Cnmmunications, Hmc. d/b/a eLEC Communications Suntlr I).,rbt.rr,i fJrtt! ht? I 
Ortgin;~l Papc 3.1 

SECTION 2 - RULES A-ND REGPIEATIONS, (CBNT'D) 

2,13 Cixniceflntian by Customer, (Cont'd.) 

2'13.3 Camcellntion oFApplication for Service 

(A) Where the Company permits the C~lsto~ner to cancel a ~ ?  application t i ~ r  servi~e prior 
to the start of service or prior to any special construction. no ellarges will Fit. 
i~iiposed except for those specitied below. 

(B) Where, prior to cancellation by the Customer. the Cornpang Incurs n r q  e~pcuscs irm 
installing the service or in preparingto install tliesera~icc that it ott~cnb ise~ouidncjt 
have incul-red, n charge equal to the costs the Cornpany incttrrrd. Icst: net s a h a ~ o ,  
shall apply, but in no case shall this charge exceed the slim of  the cfli~rge h r  rhc 
minimum period of services ordered, including installation charges, nrtcf nEi ri~;trws 
others levy against the Conlpany that would have been chnrgeablc to tllr C'trstcmct- 
had service begun. 

( C )  Where the Company incurs any expense in connectiott byitit special c\~ttstrtrotir~n, 
or wiiere special arrangements of facilities or tiquiprncnt hiwc ho$tit\. lwi'c~rt. rhc 
Company receives a cancellation notice. a charge equal to t l ~ c  costs irrcuri-cd, les- 
net salvage, may apply. In such cases. the char~ge .~t.il! hc? based 011 stll'h O I C ~ I C ~ I T S  as 
the cost of the equipment, facilities. arid material. the cost of i~~st;ril;rtit>rt, 
engineering, labor, and supeniisio~~ general and ndministrati~e eq~cttss, cxlicr 
disbursen~ents, depreciation, maintenance, tahes, pravisi~n for rerun? 011 

investment, and any other costs associatetl with the spcci;ki cc~risinrctitln cr; 
arrangemerits. 

(D) The charges described a b o ~ e  \ + r i l l  be calcuiated and npplicd on n cast-by-cusc hi~sts 

---, , ------Me- d- 

fsq;ucd: August 9, 2000 17, llkctive: 

I lruorl by: Mr. Patrick Freeman. Vice President. Wf.ialesalc Sorviccs 
48 So. Service Road, 3"' Floor 

Melville, New Yorli 11 747 SfSltfODt) 



Fsses Communications, Inc. d/b/a ekEC Comrnu~ications SOLI~II 1 I:~l;t+fa Tariff Xo I 

SECTION 2 - RULES AND REGULATIONS, (CQNT'L)) 

2.34 Cancellation by Cornpalay 

2.14,l Service continue 

bills in fill1 in ac 
disconnect servic 
business office is not 

1 4 4 1 1 ~ ~ 1 :  nllgllst 9, 2000 

I*sucti bq Mr. Patrick Freeman, Vice President, WJiolesate Scniiees 
48 So. Sentice Road, 3'";;lryor 

Melville, Nctv York 1 1747 



E~-;s.srx Communications, Inc. d/b/a eLEC Communications 

SECTION 2 - RULES AND REGULATIONS, (CONT'D) 

2.14 C~nceliation by Company (Cont'd.) 

2.14.2 Esses may refuse or discontinue service to a C u s t o n ~ e r ~ o u t  notice under tht: fi?llt"it.ing 
conditions: 

(A) For violation of law or this tariff: Except as provided elsewhere it1 this tariff, {he- 
Company triay rttf~~se. suspel~d or cancel servicc. ts i i~ho~~t tiorics. for any ~iolntit.tn 
of terms of this tariff, for any violation of any law,, rulc. regulutiun, order, ~CL'TCC 

or policy of any governriient aut!iority of competent jurisdictior~. or h_u rcnsrsrl r ~ f  
any order or decision of a court or other govcmmcnt authorit: haa ing jurisdicrinn 
which prohibits the Company from furnisllirtg si~cih service or prohibits C~rstorxrcr 
from subscribing to, using, or paying for si~ch servicc. 

(H) For the Company to comply with any order or rucluest crf any govcmniunr:t1 
authority havingjurisdictio~i: The Co~npany may refi~sc, suspundor ~nrrcc! wrv i~c ,  
tvithout notice, in order to permit the Co~ilpany to ctri~tply u irlt say ordcr or tciptest 
of any goi~ern~nental authority hax~ing jurisdiction. 

( C )  In the evcnt of Customer ur Authorized Uscr use uf equipment i r r  such a rnarlrlcr aa 
to adversely affect tlie Con~pany's crlitiprnctlt or sentice to orhers-, 

(Id) In the event of tampering with tlie cqrtipmetlt or scrviccs owned by thc ci ,~tlpi~n~ 
or its agents. 

(El 111 thc event of i~nauthorized or fraudulent us6: af survioc. Whr.tteVcr wrvicc i i  
discontinued Sor fraudulene use of servicc. the Cc71npany miiy, bctbrc rcslt,ctnp 
service. require the Customer to r n ~ k ~ ' .  at his or U~cr cxwtr cxyetrsr., all ~11a~)ges j;j 

facilities or equipment I.iecessnry to elirninatte ilfegaf usc ;wd to an ilil\uttTtt 

reasonably cstilnatcd as the loss in reventics reruttit~g frtrul such f'rnirdelctlt use, 

(F) Without notice in the event of Custotner use of ccjiripmctrt or st.ri:iccb i r r  *uch 3 
rnnnner as to adversely affect tile Contpariy's cquiprncttt orettlc Cotnpnrry's sc r~ i c t .  
to others. 

( C )  I f  an), of the facilities, appliances. or appriratus crn Cu%tornt.f's prctt~isc art:  K.~aurd to 

hc unsafe or causing harm to the Corn.pnnyts fixilitias, nlld ma) retitse tcl tirrtrisit 
sen ice until tlie applicant or Customer sliall hare rcnlcdicil tt!c ri:ncfitiivr. 

---- -'.-- 
I.;suecl: August '). 7000 lll'fectj*~: 

Issiicd by: hlr. Patrick Freeman. Vice Prcsidcnt, Wjlolesnlc Scrvicc.~ 
48 So. Service Rctad, 3 1 ~  Flonr 

Melville, New York 1 174'7 



SECTION 2 - RULES AND REGULATIONS, (CON'i"D) 

2,f 4 Cancellation by Company (Cont'd,) 

2.11.3 Esses rimy refr~se or discontinue srn'ice provided that. unJess c>thi:nrkc sratrd. r i i ~  

Custonier shall be given five ( 5 )  days written notice ti, cornply with :trry rtrfc OF rcrtlsdy nnj 
deficiency: 

(A) For nonpayment: The Cotnpany. by tvrittcn rlotice to t l~c  Ci:stntt;cr asrd in 
accordance with applicable law. may refuse. suspend nr carscel scrvicu l~ i t t~aui  
incurring any liability when there is an utipairf halance for scwice that is pttd due, 

(B) Far returned checks: The Customerulhosu check or draft ir returned tlnpairt fcirrarr~ 
reason, after hvo attempts at collection. shall be subject t~ rrefirsal, srrapen~icrri or 
cancellation of service in the same manner as provided fBr t~onp;lgtnrtrt <if oxvrdrre 
charges. 

( C )  For neglect or refusal to provide reasot~nblu access to tlw Vrtn*rpony or its ngcrit$ for 
the purpose of inspection and maintenance of  cqttipmrnt owtrcc+ by the Ccmpany 
or its azents. 

(D) I-or Customer use or Customcr's pemrilting use e s f  a'uscetit_l. prtrfi~rrtr 8lr grtrsilj 
abusive language over the Cornpa~~y's faciihies, andl ~ h u ,  i~ftcr fiw t5)d:t)x trottcw, 
fails, neglects or refuses to cease and re-fraii~ freni strcl~ practice o r  10 !lrc\cnt the 
same, and to remove its property fro111 the prcnrisc crf'sucti perhrjn- 

(E)  For l'ailurc ofthe Customer to nlake proper applio~tiot~ for ht.rvIt;c t ; ~ r  ttsc at' 
telephone service for any other propert>' or ixtrpcase tthiln t l~rit ntc>erit~ctl irt ttrc 
application. 

(IF) For Customer's breach o f  contract fbr scrvicc bet\\-wn the (L"rrtrri.rali> arrd tl~c 
Customcr. 

( G )  For periods of inacriviry over sixty (60) days. 

Issucd Ir) : Mr. Patrick Freeman. Vice P1.csictetst. Wl~olesnlc Scrviecs 
48 So. Service Rnad, 3'" Floor 

Melville, New York 1 1747 ST>1f!B#f) 



E.r;scx Communications, Inc. d/b/a ekEC Communications South I>aLat:i 3 i.rrilT ;"it% t 
I lrigiitnt IF;tge 7% 

SECTlOW 2 - RULES AND REGULATIONS, (CONT'D) 

2.15 lXcstoration af Service 

2.15.1 1f scrvicc has been discontinued for nonpayment orns arher\~isr pmr4dt.d 11ert.i~ t l ~ r i  the 
Custonier wishes service continued, service shall be restored at the Cornparry's btserwxian, 
when all past due amounts are paid or the event giving rise to lflc di?;continvancn [if cjthcr 
than nonpayment) i s  corrected. Customers whose service was dis~cltttl~ct for nun-pny ntcrd 
I I I A ~  he required to pay a deposit or adv-arlce payriletlt priar to s u ~ i c w  resft?ritriun, 

2.15.2 A restoration fee as specified in Section 4.3 applies to Customars ~ftost" srrvilic. is rwttmd 
folto\ving disconnection by the Company. 

2.15.3 Restoration of disrupted services slial l be in accordarlce tvitlll applisabie Cotrrrn ii;hir?ii i l u d ' , , ~  

Fcdcral Communicatioris Commissio~l Rules nrrci Rt.gulntiansspecEficd in Part fi4,Subp:irt 
D, \vliich specify the priority system for such ncrivitics, 

A-..-I-- 

issued: August 9.2000 Ef6;cti~c: 

Issued by: Mr. Patrick Frcemnri. Vice f'i*osidetlt. Whc~lt:srriw Services 
48 So. Service Roaci. 3'' Floor 

Melville, New 'York ! 17.17 f31{fi!flfi 



South L3akota Tarift'No, 1 
Original Pa~e 39 

* *.=-ncn - 

SECTPON 2 - RULES AND REGITILAT1BNS, (CONT'D) 

2 . 6  Provision of Conlpa~ly Equipment and Facilities 

2.16.11 7hc Company shall use reasonable efforts to maintain only the facilities atid eqi~lprnent that 
i t  furnishes to the Custorner. The Customer may not nor may the Customerpertnit others 
to rccirrange. disconnect, remove. attempt to repair, or othenvise interfere with any of the 
faciliries or equipment installed by the: Company. except upon the wlritten consent oErhe 
Conlpany. 

2.982 7hr: Cotnp:l~~y may substiturc, change or rearrange any equipment or facility at any time and 
from time to time, but shall not thereby alter the tecl~nical parameters of d ~ e  senrice 
provided the Customer. 

2.16.3 X':quipmcnt thc Co~npany provides or installs at the Customer premise shall not bc used for 
;iny purpose other than that for which the equipment is provided. 

2,16,4 The Collipany shall not be responsible for the installation, operation: or mair~tenance of atxy 
Cusromcr provided conimunications equipment. Where such equipment is cc~nnected to the 
fhcilitics f ~rnished under this tariff. the responsibility of the Co~npany shall bc limited to 
the tilruishing of facilities offered under this tariff atid to t l ~ e  maintenance and operaticw of 
s~teli tscilities. Sub.ject to this re!iponsibility, the Compatiy shali not be resporlsible for: 

{A) the through transmission of signals by Custorner provided equipment or for the 
quality of, or defects in, such transmission; or 

(13) the reception of signals by Customer-provided ecluipment; or 

{ C )  net\i~ork control signaIi11g where such signalingispcrfor~iled by Customer-provided 
network control signaling equipment. 

-"..."-, - - 
Il;succl: August 9, ZOO0 Effective: 

1 ~ s ~ 1 e d  by: Mr. I'atrick Freeman, Vice President, Wliolesait. Services 
48 So. Senrice Road, 31d Floor 

Melville, New York 1 1747 SDI0000 



SECTION 2 - RULES AND REGULA4,TEONS, (CONT'D) 

Ilntcrcoartection 

2.1 7.1 Service fi~rnished by the Company nlay be interconnec~cd with scnrices or facilities ofother 
outi~orizcd communications common carriers and with private systems, strbject to ttct~nioill 
limi~ations established by the Company. Service furnislled by the @ontp:inj- is not p~ti or 
a joint undertaking with such other common carriers or systems. At~y special Intert'dce 
equipment or facilities necessary toachievecompatibility between the faciliticsofCompnr~y 
and other participatiilg carriers shall be provided at the Cngomer's espcnst., 

2.17,2 Connection with the facilities or services of other carriers shall be under thc applio;~hlc 
tmns and conditions of the other carriers tariffs. The Ciiston~er is responsible tbrtnking all 
necessary legal steps for interconnecting his  Customer-prar?ided tertnil~nl zqttiprrtcnr ar 
communications systems with Company's facilities. C~~stonler shall socure all Eeetrws. 
permits. rights-of-~ay, and other arrangements necessary for si~ch i~~terrrsrincctiun. 

The Customer shc?ll ensure that the facilities or eqt~ipnleat procidcd hy ;~notl-lc.r cnrricr nrc 
properly interconnected \\!it11 the facilities or cquipmenl oftha Company, ff the C~tstninrr 
maintains or operates the interconnecled facilities or equipn~ei~t in n maniaer ~vllich reslilts 
or n1ay res~ilt in Itan11 to the Company's facilities, cquipnaent, pcrsotlnel. or llle qtrnfit3 of  
service, the Company may, upon five (5) days written notice, require the  use sf'prwccrivt. 
equipment at the Customer's expense. If this \witten notice fails to etin~innte tile nsttral or 
potoiitial harm, the Cornpa~~y may, upon additional five (5)  days writtun nr~tice, senuir~ntw 
the csisling service of the Customer. 

2.17.1 If  ham^ to the Company's network, personnel or services is imnii~it.nrciut. to iolterconncczinn 
\sitla another carrier's services, the Company reserves the riphl rc, shttt  dot^^^ Ctistomer's 
scn'ice immediately, with no prior notice required. 

if;stlc(i tl\ : Mr. Patrick Frecman, Vice President. Wl~olcsalc Services 
48 So. Service Road. 3 I d  Floor 

Melville, New York 1 1747 



Esscs Coi~~municzltions, Pnc. dlbla eEIE6: Communications S(~rrth 1Jakcm I'arljf'Nr), i 
CIriginiiI Paage -4 l 

SECTION 2 - RULES AND REGULATIBKS: (C0NT'I)f 

2 . 1  Customer-Provided Eq laiprnent 

2.18.1 The Company's services are designed primarily for the trnnsrt~ission irf hoke-grrdc 
telephonic signals. except as otherwise stated in this tariff: A user mny iranst~lit an4 filrrn 
of signal that is compatible with tlie Compar-ry's equipment. but thc C'cstnpnrrj does n d  
yuarvtntec that its sen, ices will be suitable for purposes at her  that^ vcrice-gr~dc tt:loplt~~nir: 
comtnunication cscept as specifically stated in this tariff. 

L l M . 2  The Conlpany's facilities and service may be used with or n:rmittatsd in te~mitlai tqt~ipi~rcnt 
o r  communications systems such as a PBX. key system. or sittgte. line trlephonc, S~rult 
terminal equipment shall be furnished arid maintained at the cspenseof the ci~stiln~er, Pf~c 
C'usrorncr is respollsible for all casts at his or her premisc:~. includirrg prrsorrtlcl, s i r ing* 
cleztrical power. and the like, incurred in the use of the Cuniltany's servicc, 

2.18.3 Ter-rninal eqilipr~ient on the i~ser's pretr~ise and tlic electric pc.ncr c~~tlr;titx~t.ci h~ sit st^ 
ccltiipmcnt shall be provided by and maintained nt the expetlsc oS thc f'rtstutncr. 'lhr: 
Customer is responsible for the provisior~ of iviring ar c;ttrle tc'. conrrcci. tcr~ntna] 
cclt~ipment to tlie Company's ne~work. 

2,18.4 'fhc Customer is responsible for ensuring that Customer-pl'at idcd ctluipaient cutlncctctt f1? 

Conlpany ecluipment and facilities is coriipatible wit11 M I C ~ ~  t'quipn~trt~t anti f;~cilifios, -1hc 
magniti~de and character of the voltages and currents impressctl on Con~~?;ltly-pr~vidwd 
equipment and wiring by the conncctian, operatic~n,, or nr;iinteti;incc. of strth c.ituiltrrlcnt nilti 
wiring shall be such ;is notto cause dar~lagc to the Ccxmpanyprn\ ictecf rcluiprner~r artcf miring 
or injury to the Company's emplctyecs or to other i-rersons. Any acidirr'ot~ol prvlcctivc 
equipment required to prevent such damage or ir~jury sliafl bc provielcd Ihc C'c~rrrp:in> ut 
thc Customer's espense, sub.ject to prior Customer ttpproial of ttlc tyitiprncnt expctrsc. 

---- 
1 3 5 ~ t j ~ C L d :  hligli~r (I. 2UOO E f k c t i ~ c :  

Is~uni hy: Mr. Patrick Freeman. Vicc President, Whr>iestile Scn ices 
48 So. Scrk icc Road, 3"' I;lnor 

Melville, New York 1 17.17 SU ttfllOIt 



South Dnkotn Tariff So, X 
(3rigii1al Pzge 4 1 

SECTlON 2 - RULES AND REGULATIONS, (CONT'D) 

2.18 Customer-Provic!ed Equipment, (Cont'd.) 

Z.IX.5 (!pan suitable notification to the Customer. and at a reasonable thne. the Company may 
inake such tests and inspections as may be necessary to deternline that thc Custorrrer is 
conlpiying wit11 the requirements under this Section 2.18 for the installation. operation. and 
n\aintenaricc of Customer-provided facilities, equipment, and wiring in the connectiart of 
C'ustomer-provided facilities and equipment to Company-owned facilities and eqrrlpmenr. 

2.18.6 If tile protective requirements for Customer-provided ecjuipment arc? not being cclrnplkd 
with. the Company may take such action as it deems necessary to protecr i t s  facl-fitics, 
equipment, and personnel. The Company may, upon five(5) days writtert notice. rccluirc [fie 
use o f  additional protective equipment at the Customer's expense, Ifthis writtrh tlutice faiis 
lo remedy any protective deficiencies or potential harm, theCompany ma), tlponndditiunnl 
I?ve (5) days written notice: terminate the existing servicc of the Customer. 

2.18.7 I f  l ~ a r ~ n  i o  the  Company's network, personnel or services is imminent. tile Company 
reserves thc right to shut down Customer's service imlmediately. with no prior rloticc 
rcquircd. 

"m--.Uli---*TF 

fhstttid; 12tlg1st 9, 2000 Effect i \it,: 

13sucil by: Mr. Patrick Freeman, Vice Presjdr:nt, Wholesale Services 
48 So. Service Road, llrd Floor 

Melville, Ncw Yor'k 11 747 SDlOooo ' 



E S R ~ X  C~tnxr~u~ications, Pnc. d/b/a eLEC Communications So~~t l l  Dakota 'firriff Nrr, 1 
Original 12agc 42 

SECTION 2 - RULES AND RPEGPTLATIOMS, (CONT'D) 

2.1 9 Ilnstnection, Testing arid Adjustments 

2.19.1 The Company may, upon reasonable notice, inake such tests and inspections as n i q  be 
riccessary to determine whether the terms and conditions of this tariffare beir~g cnmptied 
with in tYic installation, operation or niai~~tenance of the Custon1er"s or the Gnrnpany's 
facilities or equipment. The Co~npariy may internlpt service at any tiinc, without pcriai&yor 
liability, due to the departure from or reasonable suspicion of the departure from arty o r  
these tcnns and conditions. 

2.19.2 Upon reasonable notice, tile facilities or equipment provided by thttCrs~npany sl~all berrtadt. 
available to the Co~npa~iy for such tests and adjustn~ents as tnny be necessary for their 
maintenance in a condition satisfacttory to tlie Comprtrly. No interruption allona~ice st1311 be 
granted for tlie time during which suc11 tests and adjustn~ents are madc. tinless such 
interruption exceeds twenty-four hours in length and is requested hy the Custotnrtr. 

2.19.3 The Company ~vill provide the Customer reasonable t\otil?cntion uf service-sffecring 
activities that may occur in normal operation of its busirless. Such activities ma?. inoludc. 
but are not lirnited to. equipmer~t or facilities additions, reri~ovais or rcurrirttgc~nerkt nrltl 

routine prrkentative maintenance. Generally. such aclivities are not specifiu to  rtn 
individual Custonler but affect many Customers' services. No spcciiic advance noti fientit~rt 
period applies to all service activities. The Company will work caaget:~tivciy with tllc 

Customer to determine tile reasonable notification rccluirc~nerrts, With some emctyct~c) or 
unplanned service-affecting conditions, sucl-r as an otrtage rresultiiig from cahfr dint~gc, 
rlotification to tlie Customer [nay not be possihlc. 

Lssued by: Mr. Patrick Freeman, Vice President, W-hoiesaie Services 
48 So, Service Road, 3'" Floor 

Melville, New York 1 1747 



Essrx Communications, ilnc. d/b/a eLEC Con~rnunications t.;c%ilrfl Ilrtlitrts T;rtifi* Wt) ! 
CJvigirlal P : y  43 

SECTlON 2 - WlJLES .WD REGULATIONS,, (CONT'D) 

2.28 ikllowanccs ;"or Interruptions in Service 

2,2Q.1 General 

(A) A credit xllo\vancc wil l  bc givur~ ~vlic~i senicc i~i intcrrt~pted. cxccpt iis spccificd i ~ a  
Sectiorl 2.20.2 following. t\ service is iliterrrrpted tilrcn it k)econtcs inctperaiivr 11) 
the Customer. e.g.. the Custolner is t~~rablc to tmtlsmit or recci\e, ht.c;~xtse r>f B 
failure of a componenr ftirnished by tllc Compa,ny under tlrit; tndff- 

(B)  An inierruption period begins \\lien the Custarrler reparts Q service, tbcisitj OF 
circ~lit to be inoperntive and. if necessary, reieiises it fbr resrinp and repair, An 
interruption pcriod ends w11en tho service, 16ciiity trr eircir-it is n p c r b f i t ~ ,  

( C )  If tlte Customcr reports a sen-ice. fhcilitq' or c i rc~i t  to hc intt.rnipit-ci i rr t t  Lftiolii~ca 
ao rcleasc it for tesring and repair, mh~scs ilcccxs ti3 its jrrt't~lise: fbr test nrlri rqvtlir 
by the Compat~y. or continues to rnakc vulutrtary use uf th:: wr\ ice, rha sen iicc, 

facility or circuit is considered to hc impaireti hut not inl~rntptcd, No cmctfir 
allowances will be made fora service. facilityoreirctrit C O I I S ~ ~ C P C ' ~  hy t l ~ c  Conrpjirij 
to bc impaired. 

(10) The Cwstotner shall he respotlsihlr far tlte pnyltletlt uf'Prcmises Visit atid I'rt~tlltjr? 
Isolation Service CIlnrges as specifiecf in Sections 4.1 nr:d 4.2 ofihis f'itrifffbr .I isits 
by the Company's age~~ t s  or en1plo;ees to the piremist. cxf E ~ I C  Custilrnsr \<lien tilt" 
service difficulty or trouble rcport results from the trse ot'tlqt~ipntun~t or k~~i . l ' tr ic~ 
provided by any party other than the Cllon~pnr~y, iilctutliry birt r.tcjt lirr:itcd ttte 
Customer. 

Isstrcd h> : Mr. Patrick Freeman, Vice Prcsidcnt. M-lhalc:;aJu Services 
45 So. Service Road, 3"' Floor 

Mclvillc. New York 1 I747 



cssex t.ornmun~caticans, Inc. d/b/a eLEC Communications Saul11 Slakrrin 'I'ariiT%o-, 
Origin+rt Papc -Id 

SECTlON 2 - RULES AND REGtILATIOIUS. (CONT'D) 

2.20 Allowances lor Interruptions in Selvice (Cont'd.) 

2.20,2 Limitations of Allowances 

(A) No credit allowaaces will he pr 
fees inclllding, but not limited, 

Issued: August 9. 20 

Issued by: Mr. Patrick Frucnlan, Vice President. Wllolcsalv Scrviccr 
48 So. Service Road. 3"' Floor 

Melville. N c ~ v  Ynrk 1 1747 



E~scs  Connmunications, Inc, d/b/a eLEC Cammunicztions 

SECTION 2 - RULES AND REGULATIONS, (CONTf13j 

2'20 Ailowanices for Interruptions in Seivice (Cont'd.) 

2.20,2 Limitatioms of Allo.cvances, (contltl.J 

(B) N o  credit allowance will be tnade for any it~tcrrltlption in  scnr'cu; 

(1) due to the negligence of or ito~lc 
by any person or entity other th 
to the Custorncr; 

(2)  due to the failure of power, equipnient, syslerns. connt? 
not provided by the Company; 

(3) due to circumstances or cau 

(6) that occurs or c 

(7) that was no 

li,sucd by: Mr. Patrick Freetnan, Vice Prcsidont, Wholcsalc Scrvices 
48 So. Se~vice Road. 3'" Floor 

Mclvjlle, New Ynrk I 1 747 



SECTION 2 - RULES AND REGULA?'ICb.NYy (CC1)NI'"T)) 

2.1.C) Allowances for Ilntersuptions in Scrvicc (Cont'd,) 

2.2U.3 Use of Another Means of Commuriications 

interruption, the Custonier must  pay the  cliarges for the sltt'rn 

2,20.4 Applicatian of Credits for Interr~lptiuns in Service 

the Customer. and it rerllaitis nu 

W. The a m o u n t  of adjustnicilt or re 
pcriod of ir-tterruptian. generally 
is fir\t reported. The refund to tt 
Rat rate charges for tlic period 
rendered useless or inoperative. 
subsequent hill for tile senrice. 

Credit = A1720 s 8 

A outage time it1 l~oirrs (m~ist he 8 or n l ~ ~ r e t  
B = totat monthly recurring charge fclraffccrctl sen iceA 

- 
I!;sllt'cl: /tltgllsP 9. 2000 

ksued by: Mr. Patrick Freeman, Vice President, Wholesi~lc Sewice.; 
4 8 So. Scrvicc Rorid, 3: I Floor 

Melville, New Vork I 1747 



SECTION 2 - RULES AND REGULATIONS, (CONT'D) 

2 2 1  Notices and Con~rnunications 

2.2 1.1 The Customer shall designate on the service order an address to which the Cotnpany sf~all 
mail or deliver ail notices and other communications, except that Custonler rtlay also 
designate a separate address lo which the Company's bills for service shall be maileda 

2,21.2 Tile Company shall designate on the service order an address to which the Customer shall 
mail or deliver all ~ ~ o t i c e s  and other coinmunications, except that Company may- designate 
a separate address on bills for service to whicl~ the Custo~l~er shall mail payment on thnt bill, 

2.21.3 Notice ofa  pending disconnection ofa Customer's service shnil bedelivered 'hy t1.S. Pasta1 
First Class Mail and shall contain the reason for the notice, the date of the notice, a 
description of any remedies the Customer may make, the time allotted for the Custntner to 
rnnlic remedies (if any), and a toll free customer service nu~ilber the Custoiner may call tc; 
obtain additional information. 

2+2I,4 liscept as otherwise stated in this tariff, all other natices or cotn~tl~~rlications required to be 
given under this tariff will be in writing. 

2.2125 Notices and othcr commu~~ications of either party. and all bills mailed by the Cornpnny, 
shall be presumed to have been delivered to the other party on tlic second btlsincss da) 
Sollowing placement of the notice, communication or bill with the U.S. mail or rt. private 
dclivcry service. prepaid and properly addressed, or \vlle11 actually received or refltsc?d hy 
the addressee, whichever occurs first- 

2.2 1.5 'I'hc Compa~~y  or the Custorner shall advise the other party of any changes to the addresses 
clcsignatcd for notices. other cotnmunications or billing, by follotving tlic procedtrrcs for 
giving notice set forth herein. 

2.22 {PElaer Riiles ant! Rcgulatio~~s 

2.22.1 Listing and Billing Name Rule 

When tile Ctlsto~ner provides a listing name or a name that will appear irt Caller tD sqrstett\s. 
tile Company reserves the right to suppsess names thnt are inteneior~ally rnislcaiting or 
offensive. The Company will notify the Custo~ner before suppressirlg tl~tlrlata~c ctr prior to 
initiating service to make alternative arrangements. if the Custon~er is  dit;satisf?ad with the 
Cornpanj"~ determination. the Ci~stomer has the right to appeal ro t t ~ c  Souttl Dakota 
Cammission for a decision. 

-m- , , 

I%suecl: illlg~ist 9, 3000 Effective: 

I:;srrcd tly: Mr. Patrick F~.eeman, Vice Preside~tc, Wholesale Scrviccs 
48 So. Scrvice Road, 3"' Floor 

Melville, New York I 1747 SDIOOCIO 





F:%scx Ctrmmunicatio~ls, Inc. d/b/a eLEC Comnnunications Soutl~ Dnkuta "lTariR No. 1 

SECTION 4 - SERVICE CHARGES 

4.1 Service Order 2nd Change Charges 

Nonrecurring charges appiy to process service orders for new se 
changes to the Customer" pritnary interexchange carrier (PIC) 
10 the Co~~ipatiy's services: 

Noli~recurring Charges 
Scrvice Order. new service, per primary station 
Scrvice Ordc~., new service, per secolidary station 
Customer Requested Sewice Change 
Trouble Isolation Charge 

1.2 lwstailstion and Mainterarance Visit Charges 

Premises visit cliarges apply when 
pcrbrm work necessary for installing 
reported by the Customer whet; the tr 

(I'llnrges incurred due lo maintenance 
trouble i s  not found in the Company 
facilities. 

Thc time period for which i 
Company personnel are disp 
installation and rnaintetlance visit char 

f3rt.mises Visit Charge, per Visit 

Duration of tirne, pcr technician 
Initial 30 minutes 
Each additional 15 minute increment 

--w 

f ssiied: A~~gtrst 9. 2000 

issucd by: Mr. Patrick Freeman, Vice President, Wliolcsalt: Sewices 
48 So. Service Road, 3rd Floor 

Melville, New York 1 1747 



Soutlt Dakota TaiiffNrr. I 
C)riginal Page 48 

SECTION 4 - SERVICE CHARGES 

4.3 Restoration of Service 

A r~stor.ti0~1 charge applies to the restoration of suspended or disconnected renice a;,d facilities 
bccat~sc of sonpaynlent of bills or otlier Customer cause and is pagb[e at lllc tilne Bzt itic 
rustoration ofthe suspended or disconnected service and facilities is arrsneed. Where scfirjcr has 

b 

bf2n C O I ~ P I ~ ~ I Y  discon~lected, instaibtio~l and service order rhargr~ apply in eddilitr, lo a 
Rcstorarioo of Service Cl~arge. 

Nunrecurring Ch;~rge 
Per Occasion 

Business Resiclc~~ce 
$50.00 $25,00 



SECTION 5 - G E N E M L  SERVHCE DESCRIPTIONS 

Sil General 

'The rates, terms and conditions set forth in this tariff are applicable where the C'~rnp;ii~y providcs 
spcci ticd local exchange services to Custorners through the use of its own facilities and equipmen: 
or through the resale of Incumbent LEC services. All rates set forth in  this tariff are st~iGt'ct to 
change by the Company pursuant to notice requirements establisl~ed by the Commission. 

Basic Local Exchange Services as offered hy the Co~npany are contained in Scction 6 nf this T'ariff' 
atld include, but are not limited to: 

Iiesidence Local Eschange Access Lines 
Business Local Exchange Access Lines 
Business Local Exchange PBX Trunks 
Direct Illward Dial (DID) Service for use with PBX Trunks 

Supplctnental scrvices are contained in other Sections a f  this tariff and include but ore not timitccl 
to; 

Optional Cnlling Features 
Local Operator Services 
Directory Assistance Services 
Directory Listing Services 
Intcreschange Carrier Presubscriptiorl 

5,Z Application sf Rates 

All scrvices offered in this tariff are subject to service order and cl~ntlge charses as sprcified in 
Scction 4 of this tariff where the Custonier requests new services or clirtrlges in esistitrg seniiues. ;is 

well ss  indicated nonrecurring and lnontllly recurring charges. 

5.3 Kuslrictions 

Local service is offered for originating and terlilinating local calls. Service ~ n n y  not bc t~sccE fhr 
originsting or terminating non-local calls without payiltg applicabfc access charges anri/csr toll 
chi~rges. 

Sd Vanity TcPephoane Numbers 

At tlte recluest of the Customer, the Company may assig~i a telcphol~e nuntbcr with the last fkjtit- 
digits selected by the Custorner. The assi~nment is subject to availability ofa particular riunlbcr atid 
subject LO the tcrnls and conditions of this tariff. 

"..- -, -- 
tssititd: Augiisi 9, 2000 Efkctiue: 

Ii,suad by: Mr. Patrick Freeman, Vice President, Wholesale Services 
48 So. Service Road, 3"' Floor 

Melville, New Yosk 1 1747 
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SECTION 5 - GENERAL SERVICE DESCRIPTIONS, (CONT'D.) 

$3 Call Tinling for Usage Sensitive Services 

5 . 5  Billing for calls placed over tlle Company's nebvork 
of thc call as follo~vs, unless otherwise specified i 

5.5.2 Timing of each call begins when 
communications are cstablisl~ed.) Ails 
detection methods, includillg liar 
charpus apply only ifthe called pany a 
Pcrson Calls, charges apply only if tlie 
party or an agreed upon substitute. 

5.5.3 Chargeable t i~ne  for calls ends when one of tlie pa 

5.5.4 Unlcss otherwise specified in this tar 
one ( I )  minute. 

5.5.5 Utilessotllerwise specified in this tariff, billing forAdditiol~al Pe 
Pcriocl) is in fill1 one ( I )  minute incremests. 

5.5.6 Tile Company will not knowi~igl 
that he/she was billed for an incomplete c 
the call. 

-- . 
Issued: August I), 2000 

Issued by; Mr. Patrick Freeman. Vice President. Wllolesale Servicer 
48 So. Service Roarl, 3'" Floor 

Melville, Netv York I I747 





SECTllON 5 - GENERAL SERVICE DESCRkIJTI0NS, (CONT'D.) 

5"l Local Exchange Access Lines and Truaillrs 

I,ncal cscliangc access lines arid trunks provide a Customer with nnnlc-lp, vuicr-prsidtr tclspllc~rrie 
cummunications channels which can be used to place or receiveone call a t ~ i  titx~r, f,i?cnl cudlarrge 
iicccss lilies and trnnks provide a Customer with the ability to colnrrtrct to tlie Cortlpany s w  itctrjrag 
network which enables the Custot~ier to: 

place or receive calls to any calling station in the local calling area: 

access 9 1 I and/or Enhanced 91 1 Emergency Servicc; 

access the interescl~ange carrier selected by the Custotner for ittttlrI,ATtl. irltrnl,~"i'l'A, 
intcrslate or international calling; 

access operator assisted services for the local czlli~lg ar'~1a: 

access directory assistance for the local calling area: 

place or receive calls to toll-free (e.g., 800, SXX) telephone nun~lzt.rs: 

access Telephone Relay Services; and 

entitle the Ci~stonier to a directory listing of tlie rl~ain teleptrotrs t~tlmbcr. 

I % I ~  incoming scrvice, an optional hunting feature is available forl~rirltitinc rrrriznlti trrtrrlt C'tlstumors 
\vliich roirtes a call to an idle line or trunk in a prearranged group w1te11 tlrc c;llltxi limeor' trttiik 3% 
I~usy, Where facilities permit, more than one type ofoptior~al lir~riti~lgarnutgcrutetlt ti~;ty hc provilfcil, 

1,ocrrl exchange access lines and trunks are provided for the councctitrtl ofCuston1cr-prc)vicIt'tI u iriixg 
and FCC Part 68 approved devices. 

Local eschange access lines and trunks are provided on a single p;irty (irrrlividital) basis nnly Ni,, 
rnulti-party scrvice is offered. 

PBX Trunl<s, wiiere facililies permit, may be arranged for in~va1.d. outward or t\va-w;ry ctpertltiinxt, 
t'Pircct Inward Dialing (DID) is offered as an option for Citstorncrs subscribink! t r ~  ttic C'rc)t~~p.xit~'~ 

PBX 'Trunk Service. 

7 ,  --. 
Issued: A~rgust 9, 2000 f3fc.s t ivc: 

Issueci by: Mr. Patrick Freeman, Vice President, Wl~olesnle Services 
48 So. Service Road, 3'" Floor 

Melville, New York 1 1747 
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SECTION 6 - BASIC LOCAL SERVICIK RATES 

h.1 Residence Local Exchange Service 

Rcsiclcnce Local Exchange Service provides the Custor~ier witlr atlalog, voice-gi;lt'fc telic~hclitie 
communications channels which can be used to place or receive one calf at n ~inlc, !t~diuiiIt~art 
exchange access lines or trunks are provided for connection to C':'ustunzer~prr~vidi;d wirlttg, 
telcpliones, facsimile machines or other statiotl equipment. PBX I"rurrks are nunills\biw tr>Ottstorrlcrs 
as inward. outward or two-way combination trunks wilere services and I'rrcilr'tieu permit. 

L,ocal cxchange service lines and trunks are provided on a sirlgle parry (indi~idurtt') hasis %zit& Ntr 

multi-party lines or trunks are provided. AII optional klunting fcntrire is ilvnitcrhte for 1%1uIril2t?e arid 
n~itlti trulrk Customers wliicl~ roiltes a call to the i?est idle line or' trunk ina proarmllgeti grnujktc trct*~ 
thc called line or trunk is busy. 

Scrvicc is available on a flat rate or message rate basis dependirrg on tiit. type uPt;rrrvict: selu~tccf b? 
thc Customer. Not all service types (flat vs. message) will be axnilnblc in alI nrons' 

Recurring charges for Residence Local Exchange Sewice are billccl murrthly in :tii\rlnce Cj*;i.gt 
cl~aryes. if applicable are billed in arrears. Usage cllnrgcs 1lIily nppl) fur call% [rlacrtl frcttat [ t i c  

Customer's lines or trunks. No usage charges will apply ta calls received by tRc Custoi~ts.~, b k r t l a  
rccirrringchargcs for installation or rearrangetneilt of service arc biltert or) thtc next bili itnmctlintcl-9 
followi~~g work perfanned by the Company. 

fssucrl by: Mr. Patrick I:reemau, Vice President, Wholesale Scrvices 
48 So, Scrvicc Rnnd, 3'"::oor 

Melville, New York 1 1747 
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SECTlQPN 6 - BASIC LOCAL SERVICE RATES, (CONI"D.1 

fi, l Residence Local Exchange Senrice, (630ntfd.) 

6 .  t .I Monthly Recurring Charges 

Tile following charges apply to Residence Loc 
per month, The rates and charges below apply to 
basis. 

A. Local Exchange Access Lines, Per Line 

B. PBX Trunks, Per Trunk 

PBX Trunk service will be provi 

% ... 
l\\\lsd- c'lugust 0,  2000 

i \ i t ~ ~ ~ i  bj : Mr. Patrick Freeman, Vice President, Wl~alesalc Scwiccs 
48 So. Service Road, 3rd Floor 

Melville, New York 1 1747 
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SECTION 6 - BASIC LOCAL SERVICE IIATES, (CONT'I).) 

6.1 Residence Local Exchange Service, (Cont'd.) 

6.1.2 Other Monthly Recurring Charges 

A. Touchtone Service 
Recurring lnstailation 

Per Residence Line 

B. Hunting 

Hunting Service is not available to Residential Customers. 

C .  Monthly Surcharges 

surcharge will be based on a 
each Customer's account. N 

1. End User Common Line Charge (EtICL) 

Primary Line, Per Line 
Non-Prin~ary Line, Per Line 

Presubscribed Hnt 

Primary Line, Per Line 
Non-Primary Line, Per Line 

3. Local Number Porfpbility (LNP) Reeovcq 

Per Individual Line, All  

y-c.3------. 
r:isuucJ: A~lgust 9, 2000 

Mr. Palrick Freeman. Vice President, Wl~c~lesalr Scrviccl 
48 So. Service Road. Yd Floor 

Melville, New York 11747 
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SECTION 6 - BASIC LOCAL SERVICE IUTE9, (CON.T'I3.j 

6.1 Rcsidc~kce Local Excl~ange Service, (Cont'd.) 

6.1.3 Usage Sensitive Charges and AIIo\vances 

A. Flat Rate Sewice 

N o  measured or message char 
senfice lines or trunks. Cust 
calling area. 

B. Measured Service 

same local calling area. Loc 
call and not the called party. 

Local usage is billed in 
will be billed in arrea 

- 
Issued: August 9, 2000 

Issircd by: Mr. Patrick Freeman, Vice President, Wl~nlesatc Services 
48 So. S e n k c  Road, 3'"Floor 

Melville, New York 1 1737 
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SECTION 6 - B3.4SHC LOCAL SERVICE RATES, (CB11I'T'D.j 

2 Business Local Exchange Service 

Business Local Exchange Service provides the Cusrrsner \vith a 
cutnniunications channels which can be used to place or receivc a11 
cscknngc access lines or trunks are provided for con 
lelephunes, facsimile machines or other station e 
ns inward, ntrt\sard or two-way combination tni 

1,ocal eschange service lines and trunks are provided 
ntulti-party lines or  trunks are provided. An opt 
~nulti  trunk Customers which routes a calf to the nes 
thc called line or tritnk is busy. 

Scrvice is available on a flat rate or measured rat 
In)' tlie Customer. Not all service types (flat vs. m 

12cc~1rring charges for Business Local Exchange 
chasgm. i f  applicable are billed in arrears. Usage 
Customer's lines or trunks. No usage charges will 
recurring chargcs for installation or rearrangernerrt 
lb l lowi~~g work performed hy the Company. 

*-".m ..-- 
iss11t.d: August 0, 2000 

h t r r d  b j  : Mr. P8,trick Freeman, Vice Presidetit, Wl~olesalc Services 
48 So. Scrvice Road, 3"' Floor 

Melville, New York 1 1747 
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SECTION 6 - BASIC LOCAL SERMCE RATES, (COi?lTfD*t 

6.2 Business Local Exchange Service, (Cont'd.) 

6.2.1 Moiithly Recurring Charges (cont'd.) 

B. PBX T r u n k  

Rates and charges listed below apply IC flsr nRc PBX saniee pt~~idcuf k+ thill 

Company. Monthly recurring charges for P R S  Tnrnk scnict. ptt~%itfl;rd etn ,I 

measured rate basis are the same as those for Mcaistwcd l-tatc Bnsit1e~szh~cc4~ LinCb 

as shown in Section 6.2.1 .A of this tariff. I1u1'iCing is ialcludecl \ k i t h  ?-'it'eq ;md 
Inward PBX Trunks. Nn additional Ht~flfiilg C I ~ ~ ~ ~ T ~ C S  appf?.i, 

1. All Trunks, Non-Recurring Charges 

An installation charge of $47.00 applies frlr eirclt tnitth iitrfailrd ftl? IL". h i  
the Custotner. 

2. Basic Trunk,  Flat Rate Recurring C$earg&s 

Issueci by: Mr. Patrick Freelt~nn. Vice Presidcnr. $Yhoicsalc Sen-ioh 
48 So. Senlice Rond, jr.' Ffr.wr 

Melville. Netv York 1 1 747 ~ $ J ! ~ I ~ I O [ I  



SECTION 6 - BASIC LOCAL SERVICE R.\TE!S, (COvr'0.1 

6.2 Business Local Erchaoge Senice, (Cont'd.) 

6.2.1 Mon tbly Recurring Charges, (cont'd.) 

B, PBX Trunks, (continued) 

6.2.2 Other Monthly Recurring Charges 

A. Touchtone Service 

Per Business Line 
Per Business Trunk 

B. Hunting (for use with Business Access 1,incs only) 

Series Hunting 
Per Line 

Circular Hunting 
Per Line 
Per Hunt Group 

Preferential Hunting 
Per Line 

-- 
J S S L ~ ~  

lssuctl by: Mr. Patrick Freeman, Vice Prcsident. Wl~oii.snls S e r ~  iccI 
48 So. Service Road, 3"' Ficrur 

Melville, New York 1 1747 



SECTION 6 - BASIC LOCAL SERVICE RATES, (C0NT'Tf.l 

6.2 Business Local Exchange Service, (Cont'd.) 

6.2.2 Other Monthly Recurring Charges, (cont'd.) 

C .  Monthly Surcharges 

account. No fra 

1. End User Common Line Charge (EPTEX) 

Single Line Balsicess Customer 
Per lridividual LinclTrunk 

Multiline Business Customer 
Per Individual EineETrt~nk 

2. Fresubscribed Zntcrewcba 

Singit L-iclr Businas Ce;,sit~mer 
Per lndkidual t, rrteyl mrtk 

"tul~ilinc fju?;ine<s C-is.110:ncr 

Per Zndir idual l.im 'T.;M,-,~ 

3. Local Number Portabiliq Jt?;Pk Rt,,au e y  

Per Indis iduaf Liae, :$lZ 
Per individuat T'mnk, .+$It 

*.- 
lasued; Atrgust 9, 20QO 

1sr;uetl by: Mr. Patrick Freeman, Vice Izresidctlt, Wt~olesalc Senices 
48 So. Service Road, 3"' Piour 

Melville, N w  York I 1747 
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SECTION 6 - BASIC LOCAL SERVICE R.4TE S, C&'OxT"fSI,3 

6,: Business Eacal Exchange Senice, (Camt'd.) 

6-93 C'sagc Sensitive Charges and Alliowarices 

. Fiat Rate Service 

B1 3ltasured Service 

---- 
Issued: August 9,2000 

issued hy: Mr. Patrick Freeman, Vice President, Wholesale Services 
48 So. Service Kuacl. 3'd Flout- 

Melville, New York 11747 
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Esscx C~)mmunications, Inc. d/b/a eLEC Communications 

SECTION 8, - BASIC LOCAL SERVICE RATES, (CONT'D.) 

6.3 Direct 1nw:u-d Dialing (DID) Service 

fltD pcmiirs calls incoming to a PBX system or other CPE to he rooted to o spctrific sI;fatic.,n uitkirut 
tilt al;sis:artccr uf an attendant. DID calls are routed directly to the station as~ociated with the ~31ied 
netmher DID senice as offered by the Company provides the necessary trunks, teleptiotie t~inrttrt.ts, 
3aii i"tll-p~1~ii1g of digirs to enable DID senlice at a Customer's location. DID scnficu rcqoircs 
qwc-~;iI PBX sofrivari-: and Irardware not provided by the Company. Such Iiardware atid ~oSif~are is 
the i u.ti.zc~'s rcsp~nsibil i t~.  

g -x2~ ,,. a i ' i _ ~ i z i * ~ c ~ i r ; ~  % -- ::harscs ~ p i )  no f usolners subscribing to DID smrice pro\ iderf by t i t ~  t'slrnprrtr~ 
. * 
2 'ti .+"- ""- . , . , ;-; r.%~gi'> x e  i~ sdbiliml f0 recurring and nonrecurring chargcs for PBX 'Trrrnk!: ns sbu$ln in 

- -  - 
4;,1,i-~s 9 -,, 4Biir: Cuu,rner mill  kn. char~ed forthe number of D1D Number Blocks rt.errrdiel;s t k Z  
" 4 ~ ~  " 2  """ ,,,, e~,c; : - \ i~~?, .  r ~ : I f  z z ~ k - 5  13wd frum the available block uf nnmlbers, 

C?.r;uge - Xlnn~B-io~ 

DID Trunk Terminations, per 

.--", - ' ,  ' -  

Iht;uc?d: August 9T.2000 bf%t.tt ivc: 

istiucd by: Mr. Patrick Freeman, Vice President, Wboiesale Strviccs 
48 So. Service Road, 3rd Floor 

Melville, New York 1 1747 SiSiD(JOS1 



SECTION 7 - SUPPLEMENTAL SERVICES 

7.1 C)ptiomol Calling Feahres 

Tlic Features in this section are made available to Residential and Busirrcss Cuslorners on all 

individual basis or as part of multiple feature packages. A11 features are prc3uided subject to 
av:~ilability. Certain features may not be available with all classes of service. Transmission levels 
k ~ r  calls forwarded or calls placed or received using optional calling features may not be acceptable 
j'ur all uses in some cases. 

71.1 Feature Descriptions 

Call Block: Allows the end-user to automatically block incoming calls from up to six end- 
user pre-selected telephone numbers programmed into the feature's screening list. Cnflcrt; 
whose numbers have been blocked will hear a recorded rnessage statitlg that their call ltas 
been blocked. The end-user controls wllen the feature is active, artd can add or rcrllove 
calling numbers from the feature's screening list. 

Call Curfew: Allows tlie Customer the ability to block illco~nitrg arid outgoing cntls. 'Phc 
feature can be turned on and off manually or auton~atically by pre-set schedules which have 
been defined by the Customer. When the feature is activated, incoming calls will he 
blocked and the calling party will hear an announcement that the Ct~starner is t~tlaunilnble. 
For outgoing calls, the Customer will hear a fast busy and the call wilt not br: corrlpleted, 

Call Fatwarding Busy Line: Pennits the forwarding of irtlcsrrringcallswhcn t!\ccttd-us&-'s 
line is busy. The forwarded number is fixed by the ct~d-user service order. TJlc follott-ing 
versions of Call Forwarding Busy Line are offered: 

@I Intra-Switch Forwardin? - Forwards calls to anotl~er predctcrrr~i~lccl tttirnher tvitlrin 
the same central office switch 

+a 1- - Forwards calls to another prcdetcrtnirrcd nurnbcr irt a 
different central office switch. 

-.- --3- '.-II.-.- 

Iss~~ed: Aug~!st 9, 2000 Effective; 

lsscted by: IM~.  Patrick Freeman, Vice President. ZVholesale Scnriccs 
48 So. Service Road, 3rd Floor 

Melville, New York 1 1747 SI3li)l)Qtl 
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SECTLON 7 - SUPPLEMENTAL SERVlCIES. (CONT'D,) 

7.1 Optio~lat Calling Features, (Cont'd.) 

'71.1 Feature I>escriptions, (cont'd.) 

C:IH Fonvarding Busy Eine/Don7t A.nsaver: 
\\hen the end-user's line is busy or renaains 
interval. The ringing intenla1 before don't answe 
fixed by the senlice order. The following 
Answer are offered: 

B Intra-Switch Forwardin% - Fonva 
tlae same central office switch 

o Inter-S~vitcl~ Fonvardinp - Fonva 
different central office switch, 

C:all Fonvarding Busy Line \v/ 
calls \vl~en the end-user" line is 
forwarding feature as well as estab 

t rsucd: i"\ugu.;t 9, 2000 

Issiled b> : Mr. Farrick Freeman. Vice President. Whotesale Sonices 
48 So. Service Road, 3'"iool- 
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Essex; Communications, Inc. d/b/a eEEC Commur~%ications 

SECTION 7 - SUPPLEMENTAL SERVICES, (CONT'D.) 

7,1 Optional Calling Features, (Cont'd.) 

7.1. t Feature Descriptions, (con t'd.) 

Cail Fonvardlng Don't Answer: Permits the fonvarding of lttcniningcalls whcr~ the cnd- 
user's line remains unans\vered after a pre-designated ringing inrcrvnl,'l'hc ringiny Ffitcnl:il 
bebra fonvardinp and the fonvard-to number are tised by tile service t3ri.lr.r. Tire fbiinwing 
sersions of Call Fonvarding Don't Answer are offered: 

6% Intra-Switch Fonvarding - Fonvards calls taanother prcrfeturniincct munbcr xvitfain 
the same central office switch 

43 Inter-Switch Fonvardina - Fonvards calls to onorhrr prectetcrmined nurnher Ir t  a 
different central office s\vitch. 

Gal! Fonvarding Don't Answer IT/ Customer Canttrol: Pentiits tfr lbf'\~atdi~~g of" 
incoming calls when the end-uscr's l itre remains ~~nnnswi!red aftcra pr*e-desigl~:tte$ r i n~ ing  
interval. The fonvard-to number and uumher of rirlps before for-+iarr.irrg cart be orrntroltr*td 
by the end user. 

Call Fonvarding Variable - Perrnits the end-user to stu~tntnr%tii;;t\i) ft?rxt3tti E tr iuiskr) a!! 
incoming calls to another telephone number, and to rcsinre it to xi~rt~raE apt.rti~iiln itt their 
discretion. The end-user must dial an activation ccrde flaw 11isi'ht.r cxcknttytr littc itlortg vi i t lr  
the forward-to number in order to turn the i'caturc on. A supnrntc:coetc irdiirlaf Ir) thc crrJ- 
user to deactivate the feature. 

-- , -4 .-#a 

Iss~ied: August 9, 2000 Et'ikct ivc: 

lsslred by: Mr. Patrick Freeman, Vice Presidenl, bVlrolcsnIc: Scn.ict.3 

48 So, 'Scrvicc 12oat;l. 3"' Floor 
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Iti;sscs Communications, Inc. d/b/a eLEC Comn~unications 

SECTION 4 - SUFPEEMENT.&L SERIIrICES, (CONT'I3.j 

7,11 Optional Calling Features, (Cont'd.) 

9.1.1 Feature Descriptions, (cont'd.) 

Call Fonvarding Variable w/ Remote Access - Vcnliirs the end-user to :rxs~rsm;xtr~af l> 
fonvard (transfer) all incoming calls toallother telepi~cmc ~zurtthcr, azad k t a  rt"r;ttvait t t ~ n c z ~ l t d  
operation at their discretion. Tlae end-user must dial an tlctiwrion iterjc nlfiag uirii :fie 
funvard-to number in order to turn the feature on. A Sitpirate it$ti,t &tale4 b)  tkl: egfdrttzf 
to deactivate the feature. Feature activation ma? be purk~rmcd tian ttw end-uzcx'a 
exchange line or remotely from sarlie other line. Rcmoto ncuos:~rcqk~~res thr: eihf-krscr trr- ! ) 
dial a special access rlurnber 2) enter their seven-digit tdephu~rrr nutt~f~er ;~rrb 3 )  mtcr a 
personal identification ni~mber prior to fonvardir~g their calls.. 

CalI Return: Allows the Customer to return a calf to the Irrst inctming wli nhrthcr 
ansivered or not. Upon activation, it wilt re-dial the ~rioinkk~rautc~irtafical1y arld etl~ltthkru L.ct 

check the number every 45 secor~ds far up to 30 ~nintites if the nu~nbcc 85 has$, t [ICY* 

Customer is alerted \%it11 a distinctive ringitis pattern \~.kcn ttlrt bt iq  i~tttlnber i s  fret. t V t r ~ 7 ;  
the Customer answers the ring. the cat1 is thctz completud. 

Call Selector: Ailoi\s a Customer to assign a n~aximtltl) r~t 'ei2r [hl fcti.pkl.rtrt: rarrmf~erq~ t t r  +t 

sp~ciak Gsr, -%c ~ Z ~ S B Z ~ Z P F   if$ 25~a~ ii. dijidk~ctke & t r ~  $i&ctf e;*if$s arc xe~rhv~5 f i ~ t x ~  
reiephone ntrinbers on that list. 

Cahl Tracing: Allows the tracing of ntcii;arrce It? :I a p c i g ~ d  % U ~ I I ? ~ U ~ S C  R ~ S G F ~ Z ~  

si~speeted oforiginating from a given Inca1 office, The traeitrg i~iteti\ntcif rrpm ~=titc.ring-tt~ci 
specified dial code. The originating telephone ittrmber, trtttgoirbg trunk tknat~lwli tsrr 

terminating number. and the tinrc arlJ date are gcrrcrntetl t'br eeucr;l c;tH ru rhc *peciF*ted 
telephone number can then be identiiiccl. 

Call Transfer: Enables a Customer to transt̂ cr:tn irtcomlng cnfX to n tltirri prty try at,br,f 
third party to an existing call., Sinning a throe party cc.m~~ec~t.ion, z r t ~ r f  rhc:~ ia te:tcc t&c 
connection without disconnecting thc call. 

Call Waiting: Call Waiting provides a tone sigtlal t c b  indiolitc. tar :I d'~tstonter itfre:\d> 
engaged in a telepliolle call that a secotrci itaflcr is ;ittempting to dial in. f t  perrtxits tire 
Custo~ner to place tile first call on hald, nnswct thz: silc~~rd rtrrd tttur~ aixrtutosrr hci\\c&in 
both callers. Cancel Call Waiting is provided wit11 ihe fclitktrc nricj atfo\\.s ,r CaiI iYi2'ait~rig 
end-user to disable the Call Waiting feature for rhc cittrirtr'nn of XI singic rrtrlgcrirtg tctcphi~r1~ 
call. Cancel Call Waiting is activated by dialing a spmial cadc prior ~'Itreirrg ;I ;ttrd 
is automarlcaily deactivated when the Custnrner di~ca~urlncctc f tr~rn tire caU. 

Issued by: Mr. Piitrick Freeman. Vicc Presicfcnt. Wiiolrsaic Scrl iccs 
48 S G .  Senricr Koad, 3"' Floor 

Melviltc, New Yurk 1 1747 54 ;1P ir3l%fja k 



Esscx Communications, Bnc. d/b/a eLEC Communications Soutll lliikt?!a Tari t Y 6 2 2 .  L 
rIrigit.r.rf iJ;rg,.r rr7 

SECTIION 7 - SUPPEEILIENTAL SERVICES, {CONT'P),) 

7.1 Optional CuPling Features, (Cont'd.) 

9.1.1 Feature Descriptions, (cont'd.) 

Caller ID - Number: Pennits the end-user to L iciv a Dirertcxy Nc~tlrber a f  t t ~ c  calling paw? 
on incoming telephone calls. Infornlntion is displayed nti a spccinliz~d CPE tmr- prouiJed 
by the Company. The feature also provides the date aild tittle of endl incoi~iiag c';tli, 84 is 
thc responsibility of the Customer to provide the necessary CPE. 

Caller lID - Name and Number: Permits tile end-user 10 vicrv a Ilircotory N;tr.rtc of tile 
calling party on inconling telephone calls. lnfornratio~r is disptnyed an a spttcia!iteb TPX; 
not provided by the Cornpany. The feature also provides thedatc and tinleufeztch inrtxrtrlrrp 
call. It is the responsibility of the Customcr to provide the necessary <'PEL I t \  skrrrilr 
situations, the calling party's city and stare may be displayed. rather tlrfru n Diwctc~ry ?(~;:uT~B, 

depetldi~~g on available call data. 

Dial Loclc: Allows a Custorner the ability to rua~rage tl:eirt7~tt)otlt1cl cal is f locnl, intt.~lt,A T':\ 
and interLATA) by selectively blocking different types orctitts patccd frotttfh~ir line, 'T'hiu 
service will allow blocking ofvarious types of nnn-e~l~ergeiiq etllls, 'Thc Customer sciccts 
the types of calls to block and may override the blnckinp at anytime tlr~011gh i~ p~~so11;rEim.l 
assigned PIN code. 

Do Not Disturb: Allows the Customer to prevent the ringing crfrhcir telcpitone, IVitcn the 
feature is activated, callers hear a Custon~er seleetcd grcctixrg irldiot~tirrg tftrtt tllc C:tlst.tonrt;r 
is riot available. 

Multiple Directory Number Distinctive Iiinging: 'This faatttn; nI1ut.t~ ciiit u$rr to 
determine the source of an incoming call frclrn a riistinctive ring, 7'fic f trz l  user run) h;t\c up 
to two additional numbers assigned to a single line (i.c. Distinctit-r: Klrrpittg- Izirsr N~rrtrhwr 
and Distinctive Ringing - Second Number). 'The tIesiganted printav nrrn~hcr; .ct i l l  rccsi\-e n 
normal ringing pattern, other numbers will receive distinctive rinrging pattgrns, 7 hc prtrtertl 
is based on the telepllone number that the calling party dials. 

, -  --- 
lssucd: August 9, 3000 k:fFectit e: 

1l;sucd by: Mr. Patrick Freeman, Vice President. Wholcsalc Services 
48 So. Scrvice Itoad, 3'" Illoor 

Melville. bicw York 1 1747 
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SECTION 7 - SUPPLEMENTAL SERVICES, (CONT'D.) 

'7.1 Optional Calling Features, (Cont'd.) 

7 , l . l  Feature Descriptions, (cont'd.) 

Preferred Call Fsr-tvarding: Permits the end-user to auton~alicalty f(>n%ar.ui to al't~dter 
number calls received from up to six end-user pre-selected telepbanc nlrnlt.tors progratktrrrcd 
into the features screening list. The end-user coutrols nhert the fkrtturc i s  nctisa. the 
forward-to number and can add or remove callirlgnurnbcrs fiorti tixe feature.$ scr'etrnitlg Ikt. 

Repeat Dialing: Pennits the end-user to have calIs artton~alicallg. re-cfinleei brticn ihc l ? r ~  
attempt reaches a busy number. The line is checked every $5 sect7ilrts for up ttj 3U rr~itluees 
and alerts the Custonier with a distinctive ringing pnttcrn i \ l i c ~ ~  the basy nrrmb-cr anr! tile 
Customer's line are free. The Customer can contit~ue to make and receive uaXls ~ ~ i r i i c  tire. 
feature is activated. The following types of calls carmot be rcacf~cd trsit~g Repcat Dinling 

Calls to 800 Service numbers 
Calls to 900 Service numbcrs 
Calls preceded by an intercxcitaoge carrier access code 
Inter~~ational Direct Distatrcc Dialed calls 
Calls to Directory Assistance 
Calls to 9 1 1 

Scheduled Forwarding: This feature allows the Cur;tor-trur to furww~C_ iitcnftritlg trills. to 
another telephone number based on time sod date of flief calf, tisitrg rwny totrcfstaxrc 
telephone, the Customer may activate or dcackivate tIlc fmt~trc ils self  al; ch;rfipc tirrtsl;, 
days, and fonvard-to ni~rnbers associated witti the fc)r.at.nrding schedule, 

Speed Calling: Permits the Customer to ptace catls to othcr tctepko~re rttttribcrs by tligtlinp 
a one or hvo digit code rather than tile cornpletc telcpilirnc ~rumbcr. l'ire: I'ciiturc is avniinkte 
as either an eight (8) code list or a thirty (30) code list. Crode lisis 111;t~ inzcltldv Iocal arlifhr 
toll telephone numbers. The Custon~er has the ability to add or rcmrruc t c l ~ p i ~ o t ~ ~  n t i t t i t ) ~ ~ ~  

and codes tolfrom the a speed calling l ist without n~s i~ t3ncc  fri~nt tttc Cotnparuy, 

Three Way Calling: Permits the cnd-user to odd n third part: tiratt cstsbtisht.rlctaf~ncctirrt~, 
When the third party answers, a two-way convcrsaxicrn cnn he hcld befare adrlif~g rtlc 
original party for a three-way confercncc. Thc and-uscr iniliatirlp ihc a,rnf~rcncccnnti-ais 
the call and rnay disconnect rhe third party to rccs~abtiskt thcoripina! corrrrectiutr dr~st i lh t i~l i  
a connection to a different third party. The feature may bc used on hodt ~ x ~ ~ g ~ i i i k :  : W Q ~  

inconiing. 

1-11 -IW*-w-SW 

Issued: August 9. 20QO Efi-ectivc: 

is.;ut.d by: Mr. Patrick Freeman. Vice President. Whsfesale S e n  ices 
48 So. Scnlice Road, 3"' Floor 

Melville, NCJV Ynsk 1 1747 
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SECTION 7 - SWPEEm,N'FAL SERVICES? jCOXT'I.3.) 

7.1 Optional Calling Features, (Cont'd.) 

7,l.z Features Offered on a Usage Sensitive Basis 

7.11 -3 Features Offereti on Monthly Basis 

Customers are 
Multiline Ctlstom 
lines which will ha 

The non-recurring i 
or more features: 

Residence 
Business 

Mr. Patrick Freeman, Vice President, Wholesate Scn*ices 
48 So. Service Road. 3TTlour 

Melville, New York 1 1747 
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'darrra-.." 

SECTION 7 - SUPPLEMENTAL SERVICES, (CO'NT'D.) 

7 I Cllrtional Galling Features, (Canat'd.) 

7,X.3 Features Offered on Monthly Basis, (continued) 

--nn.. . . ~ , 

issrcj; t2\1gust 9, 2000 

lssztcd by: Mr. Patrick Freen~an, Vice President, Wl~olesale Senlices 
48 So. Service Road, 3"' Floor 

Melville, New York 1 1747 
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SECTION 7 - SUPPLEMENTAL SERVICES, (COIYT'D.) 

7.1 lftptionsl Calling Features, (Cont'd.) 

7.f,3 Fcaturss Offered on Monthly Basis, (continued) 

1 st .4dditional Telephone Number 

P' 

Ishtjed: A U ~ I I S ~  9, ZOO0 

Is-,ucd 11) : Mr. Patrick Freeman, Vice President. WhoiesaIe Services 
48 So. Service Road, 3'.' Floor 

Melville. New York 1 1747 
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SECTION 7 - SUPPLEMENTAL SERVICES, (CO%VT'I),) 

by: 

Operator Assisted Service, (Cond'd.) 

Operator Senrice Charges 

A. Each Arrival operator assisted 
addition to per-minute usage char 

(3) Operator Station - 'rhi 
non-Person-to-Person 
operator- and billed to t 

is1 9, 2000 

Mr. Patrick Freernan, Vice President, Wholesale Sewtces 
48 So. Scrvicc Road. 3'"FIoar 

Melville, New Ynrk 1 i 747 
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SECTION 7 - SUPPLEMENTAL SERVICES, (CXINII'".) 

7.2 Lac:~l! Operator Assisted Service 

7.2.2 Available BilZling Arrangements 

Custon~crs may selcct from one of the foIloi\,ing billing arratlsernrrtts ntlcn piacing a!uc:ii 
operator assisted call: 

(A) Rill to Line - A billing arrangement n hereby f Ile originating caller ma? bili she 
charges for a call to the local escl~ange lille from tvllich tflc call is piuccd, 'T't~e 
ternis and conditions of the local exchange carrier prouitling t\tc I r r ~ r t l  exct~nr~gc I i n ~  
apply to payment arrangenlents. 

(B)  Calling Card - A bill irlg arrangement wf~ereby tltc originating callcr tlrtl? bill tlic 
charges for a call to an approved local eschange carrier issued calling aird, 'I'lrt. 
tcrlns and conditions of the issuing local carrier apply tcx pnyn~ont arrange~~ftcnts- 

( C )  Cori~mercial Credit Card - A billing arrangement \vher.cb> ~ h c  origitlatinp ~ ~ I t c r  
may bill the charges for a call to an appro\?cd cctrrlrttcrcial srgdit crt~ii.  'nrc tcvtlrs 
and conditions ofthc issuing credit card corrrprttr) apply to pynuxtt  ttrrarrscrrrcrtts. 

(5)  Collect Billing - A billir~g arrangement wt~erehy ihc nrigi~atittp cnfler may MI1 
chargcs for a call to the called party. provided tliv oritled pdny agrees to ac~.c=ept rhi: 
chnrges. The tenns and conditions of the ~ 3 1 1 ~ 4  pi~rty's Is~:al cschatxge ccrri\p:lq,- 
apply to payment arrangements. 

. . 
(E) I hird Party Billing - A billing arraiigcrncnt by ~vltich tire charges tbra cail nlrry he 

billcci to a telcplionc nurr:ber that is difkrc~lt from thu cailirtg nuorbar nncf tl~c ci~ilcri 
number. The terms and concJiticlris of the third part)"$ Itred cxc-trttnpr: oomp;tr!y 
apply to payment arrangerncnrs. 

7.2.3 Operstor Dialed Surcharge 

This cliargc applies to Opcratoe Station anti Pcrsutl-to-IJcrs3n c~rtls t i~ r  \vttidtl [lit' c;lllcr hits 

the ability to dial thc called nun~ber. but chooses insrcad tca Ira\-e ~lrc c'or:\p:i~~~ ciprr;qtnr 
pcrlbrni the dialing. This charge is in addition to usage ch~rgcs and app1icnf.rIt: cipenttrr 
scnlicc charges. 

Issued by: Mr. Patrick Freeman, Vicc President. ti'!~olesalo Sen-ices 
48 So. Service Road. jtd Floor 

Melville. blew York 1 1747 $1  )!tltrfl~ 



SECTION 7 - SUPPLEMENTAL SERVICES, (C6)NTiT)+) 

7.2 Local Operator Assisted Service (Cont'd.) 

7.2.4 Rates and Charges for Local Operator Services 

A. Usage Charges 

No additional usage charge applies for local opcratoiarsistrd callspia~xd fiofn Gst 
rate residence or business access !inus or trt~nks. I..ocal n~casured or nlcrsngu rttcs 
as specifjed in Section 6 of this tariff apply if tire Custanlrr ruh~crihch ti, a 
n~casured or message rate line or trunk. 

B. Per Call Operator Service Charges 

Custorner Dialed CalIing/Credit Cnrd 

Operator Dialed Call ing/Credit Card $?,lo 

Operator Station 
Rilled Collect 
I3illed to Third Party 
Billed to Line 

Person-to- Person 
All Billing Methods 

Operator Dialed Surcharge 

7- 

Ivi~iktti: A L I $ , ~ I S ~  9, 3000 

I,s?;ticd by: Mr. Patrick Freeman. Vice President. Wi~oicsale Sewiccs 
48 So. Service Iioad. 3rd Floor 

Melville. New York I 1747 
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SECTION 7 - SUPPLEMENTAL SERVICES, (CONT'D.) 

7.3 Busy Line VerificaBon and Line Interrupt Sewice 

l r y~ ics ts  intrtrruprion. 

NO charge isill apply allen the calling p a q  

'1 hc Cuslomur shall indemllify and save tlle Co~npany h 
fii)rn either party to the interrupted call or any persoa. 

Dtisy Line Verification 
1 3 ~ s ~  Line ]Interruption 

Mr. Patrick Freeman, Vice President, Wholesale Services 
48 So. Service Road, 3"' Floor 

Melville, New York 1 1747 
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SEC'lfIOTV 7 - SUPPLEMENTAL SERVICES, (CQNT'D.) 

7.4 Eoc;zl Qirrctory Assistance 

S)ircctc>ry Assistance is available to Custo~ners of the Company's twal exchange services. T'ivc3 

requests may be made on each call to Directory Assistance. The Directory ,,rtssistancechargc appf ies 
to cacll call, regardless of whether the Directory Assistance Burea~u is able to furnisi1 the  requesred 
fctophonc nurnbcr. Customers are provided one (1) free direct dialed Directon Assistance call per 
monttl pcr line. 

Per Direct Dialed Call (over allowance) 

T m T - v , ,  . 

It%ur.d: P ~ L I Q U ' ~ ; ~  Q, 2000 Ei'Eect ivc: 

ii;iucd h> : Mr. Patrick Freeman. Vice President, Wholesale Services 
48 So. Service Road, 3"' Floor 

Melville, New York I 1747 
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SECTION 7 - SUPPLEMENTAL SERVICES, (CQ&TtD.) 

7.5 afircrfnr). Listings 

"I5,1 Ccneral 

The fbllo\~illg rules apply to stalldard ]is 
(alphabctical section) of the telephone direct 

Co~npany may use abbreviations in 
bc oh.jcctionablc. A na~ne made up b 
Clc. 10 the flaiae of a commodity or 

A name nruy be repeated in tile ~4~hite pages only 
nurnber is used. 

zml--Lw ~, 

~ - . ? s t t ~ . j -  ~~slgtist 0, 20(1Q 

i n.zri~ if : Mr. Patrick Freernaa. Vice President, Wholesale Services 
48 So. Service Road, 3~~ Floor 

Melville. New York 11747 
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SEC'TIION 7 - S U P P E E ~ N T A L  SERVICES, (CONTfD.) 

7,s Ifiircctory Listings (@ontfd.) 

7.5.2 Standard Listing 

Jircctory iissistance records. 

17.5.3 Free Listings 

(lire listing is provided without charge for each individual exchange acces 
'Tranlk or Ccntrcx system. 

7,5.4 Raics for Additional Listings 

-1he fcrilo\\4ng riitcs and cllarges apply to additional listings requested by the C 
lu~tl above thosc frec listings provided under Sectio~a 7.5.3 

f3cr Kcsidc~lcc Listing 
i'cr 13usiness Listing 

R w 8 r V U  rrt,-yrrrr-nw--m 

$-i;~rrd htjgtls <I, 3l)OO 

Zv.~&i,:tf bj  : Mr. Patrick Freeman. Vice President, Wholesale Seneices 
48 So. Service Road, 3rd Floor 

Melville, New Yosk 1 1747 
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SECTION 7 - SUPPLEMENTAL SERVICES, (CBWT'D.) 

7 .  Xtr'sn-PuhlislrPd Service 

7,b.f Grrrevsi 

Nonpublishcd service means that the Customer's telephone nu~nber is not listed in the 
rli~.cctvry, nor does it appear in tlie Company's director)/ assistance records, 

7,6,2 Regulations 

Tllis ser\lice is sub-ject to the rules and regulations for E91 1 service, where applicable. 

-. 
(Ire C'onrpany will complete calls to a nonpublished number only when the cnlter dials 
dircct or gives the operator number. No exceptions will be made, even if the caller says i t  
IS an r:tnergency. 

Wlicri thc Company agrees to keep a number unlisted, it does so without any obligation, 
i-,sccpt for cases of gross negligence or willful misconduct, the Colnpany is not liable For 
nriy dam:rges that might arise from publishing a nonpublished number in the ditectos; or 
clisclosing it to some. If, in error, the telephone ~iuniber is published in the directory, thc 
C'ornpany's only obligation is to credit or refund any monthly cl-rarges theCustomer paid for 
ricrup~iblishcd service. 

'i'l~e Customer indemnifies ( is . ,  promises to reimburse the Co~i~pany for any amount the 
cnmpany must pay as a result of) and save the Company harmless against any and all 
ci:lin~s for damages caused or claimed to have been caused, directly or indirectly, by the 
publication of a nonpublished service or tlie disclosing of said number to any person. 

4.6.3 19:tles :and Charges 

'I'hcrc is a ~nontlily charge [or each nonpublished service. This charges does not apply if the 
Customer has other listed service at the same location: if the Customer lives it1 a Imtel, 
brlitn!ing house or club with listed service; or if tlie service is installed for :I temporary 
period. 

Recurring Non-l%ecusring 
Charge Charge 

Pcr liesidence Listing $3 .OQ $8.00 
Per B~rsincss Listing $3 .OO $15.00 

,.s > ,*"-%xm+*,-"-.,.-, -- 
$%'rjicfd: . :%_tig~~st 0, 7000 Effective: 

j $ % i i ~ ~ J  113 : Mr. Patrick Freeman, Vice President, Wholesale Serviccs 
48 So. Service Road, 3'* Floor 

Melville, New York 1 1747 SDi0000 
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SECTFQN 7 - SUPPLEMENTAL SERVICES, (CONT'D.) 

7.4.1 i~umernl 

Nonlj~~tllcl service means that the Custos~ier's teleplionenu~nber is not listed in the direc~ory. 
htrl i~ drxs appear in the Company's directory assistance records. 

7 ,?2  Hcga~lations 

'I'l~is setw\ ice is subject to the rules and regulations for E9 1 I service, wh 

I'hc C'ompai~y \ \ \ t i l l  coniplete calls ta a nonlisted ~iuinber 

\V[\wl h e  Coi~~pariy agrees to keep a number unlisted, it does so witliout any obligation. 
Exscp fix cases of gross negligence or willfui misconduct, the Company is not liable for 
any d:images that might arise from publishing a  ionl listed number in the directory or 
rlisclosing it to sonie. If, in error, the telephone number is listed in tlae directory, the 
i 'on~p~riy 's  only obligation is to credit or refund any monthly charges the Customer paid for 
nuntistcd scrvicc, 

-1'1112 CLIS~OIIICI' indemnifies (i.e., promises to reimburse the Cotnpany far any amount the 
Co~npntly must pay as a result of) and save the Company harr~lless against any and all 
cloitiis l'or damages caused or claimed to llave been caused. directly or indirectly. by the 
publication a f  a nonlistcd service or the disclosing of said number to any person. 

4 ,73  Mwies and Charges 

'I'hcrt: is s monthly charge for each nonlisted service. This charges applies i f  the Custorncr 
!ins other listed service at the same location; ifthe Customer lives in a hotel, bon~zlir~g house 
sir clirb with listed service; or if the service is irlstalled for a temporary period. 

Per Residence Listing 
Per Business Listing 

Recurring Nan-Recurring 
Charge Charge 
$2.00 $8.00 
$2.00 % 10.00 

.J7--?- -we-.?"--"- 

Ilix;ifctf A~QLI~SI  €1, 2000 Effective: 

@. -$uciF $I\ . Mr. Patrick Freeman, Vice President, Wholesale Services 
48 So. Service Road, 3 '9loor 

Melville, New York 1 1747 SR~OOOB 
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SECTION 7 - SUPPLEMENTAL SERVICES, (CONT'D.) 

?.,W Chrts'icr Presubscription 

Cs~rrier presubscription is a procedure whereby a Custorner designares its Prittury 
lnterexchange Carrier to use for routing of intraLA'rA and interLATA tolt calls, Suclr onlts 
arc nuto~~ia.tically directed to the designated carrier, without the need to dial cmitr access 
cadcs to direct the call to the designated carrier. P'resubscription does not prevent n 
C'ustomcr who lras presubscribed to an intraLATA or interLXK2 tot1 carrier fronr l~sir~g 
carrier access codes or additional dialing to direct calls to an alternative long distatict ~ar'rier 
on a Casuril Calling Basis. 

f iiltrcd by: Mr. Patrick Freernan, Vicc President, WE.~o\csale Serviccs 
48 So. Service Road, 3rd Floar 

Melville, New York 1 1.747 silictnun 
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SECTION 7 - SUPPLEMENTAL SERVICES, (CONT'D,) 

7.8 Carrier Prcsubscription, (Cont'd.) 

7.8.2 IPrcsubscription Options 

ccntral office: 

Option A: Custorner selects the Company as the pvesubscribrd carrier 
and InterLATA toll calls subject to presubscription. 

0ptio11 B: Cirstor 

and interLATA t 

Option P: Customer may 

-- 
Issucd: hrrgust 9, 2000 

I-i?<ilitii by: Mr. Patrick Freema11, Vice President. Mfhoiesale Services 
48 So. Service Road, 3'"Ioor 

Melville, New York 1 1747 



Eswr Cc)mm~~nicrtions, Inc. dibia eLEC Cornmunieations 

CIIrrier Presubscription, (Cont'd.) 

1.8,3 Rulcs and Regulations 

7.8.4 Presmbscriptisn Rroccdures 

7.8.5 Prcsubscription Changes 

*--* 
- I _  f:.;arrr:ci: Alrgr~sr 9, 2000 

Mr. Patrick Freeman, Vice President, Wholesale fjcrvireS 
48 So. Service !bad, 3 1 d  Floor 

Melville, New York 1 1747 
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SECTION 8 - COMPLEX SERVICIES 

M,i Centres Service 

8.1.1 General 

Centrex Service is a Central Office-based PBX service offered to Business Customers. A 
Uentrex System consists ofconimon system equipnlent rand 2 or more CentrcsStation Lines 
cqnipped with intercom calling and optional features. 

8.1.2 Ccrrtrcx Station Lines 

Centres Station Lines provide intercommunicatio~~ on a t ~ o -  to five-digit basis (activated 
hy dialing the appropriate, pre-programmed intercom code For tile terminating statian) in 
addition to access to and from the local exchange network witi~out Cusfa~i~cr attendant 
assistance. Ccntrex Station Lines are assigned a 7-digit telephone tzunzber at~d are provided 
with Direct Inward Dialing (DID) capability. Centrex Sftation Lines can be prc~vidctf v,+itil 
s vtiriety of outgoing restrictions including toll, fully restricted, or 700/900/976 rcstrictcd. 

Cc~~tses  Stat inn Lines [nay be equipped with one or more optional ~ i t l l i n g f ~ a t t t r ~ ~  it~clt!ding, 
but not limited to, the following: 

c ~ e  Automatic Callbaclc Calling ~1 t a i l  For~vrlrding - Busy Lint3 
QP Call Fonvarding - Don't Answer w Citil Fonvarcling - Variable. 
(BB Call I-lold e Call Paik 
a3 Call Pickup (B Call 'Transfer* 
Q Call Waiting - Originating 4 Call Wai t i~ lg  - 'itmlinating 
(B Cornnton Intercept a Conference Arrangct~lunts 
B) Consultation Hold e Esecutivc Bt~sy Override 
B 1,ast Number Redial b3 Speed Dialii~g 
69 Station Linc Hunting Q) Thrco Way Calling 
a Touch Tone 68 Llniform Cxii Distribution 

8.1,1 Appl)jcstisn o f  Rates and Charges 

C2entrex Services, when offered by the Company, will be prcsvided an an Individtial Case 
Rosis (ICBJ as Spccial Service Anangcments pursuant to Sectiol~ 1 I,?. of this tariffI 

*-̂ r____.- 7 - w  .b.. 

Iv4)etl: Augusi 9, 2000 Effective; 

I -MIPC~ b j  : Mr. Patrick Freeman, Vice President, Wholesale Serviccs 
48 So. Service Road, 3"' Floor 

Pvtelville, New York 1 1747 ~ ~ l l l r l ~ t l  
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SECTION 8 - COMPLEX SERVICES, (CO?YT'T>) 

8.2 Integrated Services Digital Network -ISDN - Service (Continu~ed) 

23-2.9 Basic Rate Interface (BRI) Service 

li3RI or Single Line lSDN Senlice i s  conipatible with rtatit>n~al !SUN :;trtnciarcis and irtclr~dcb 
circuit-swi~ched voice, circuit-switclied daia and packet fu~nrtiortnliry. Service il;afTeiet$ for 
voice and data applications and for residential and hom~e office s r  h~nall bu~itkcris use. 
Single Line ISDN BRI features include, but are not iirrrited to; 

- 2Bi-D channels on U interfnce 
- 5616411 121128 Kbps Dialed Data 
- Simultaneous Voice and Data Calling 
- 'l'ouclitone Pass-Through 
- Separate Signaling Channel 

Other features may be available subject tcr eqtripnient arrii faci[itit=s ;I& uuli ss the 
capabilities of any CPE utilized by the Customer. 

8.2.4 Prinlsry R:r& Interface (PRI) Service 

PRI ISDN Service is co~npatible with national ISIW stsnch~rdsat~d itrcErtdcs4;.itx~itt:,iiltltl1mI 
voice. circuit-switched data and packet ftlrlctinrlnfity consiisting of 2'; R cl~rturr~els rntirl ~ ~ t e  
D channcl, for a total transmission rate of 1.544 Mbps, Sr:n.ke Fs tri2'i:rt.d hr ri_\icc,rf;;it;r 
and video applications for Business Ciistomcrs. PRI tSrtX fentatrcc ir!srltt~fs. hrrt: art: rial' 
lin~ited to: 

- Circuit Switched Data 
- Direct Inn-ard Dialing 
- Direct Ont\vard Dialing 

Other features may be available sub.jcct to crluipmettr ar~d fitcililic:, :I% tvvtl as tkr: 
capabilities of any CPE utilized by the Customur, 

8.2.5 Ap6llisatio~l of Rates and Charges 

IS DN Services, when offered bytheCompany, s\ii! be pruvirli~dcrrl arz lirtlir idtra! t'clscc f$,y>r\ 
(ICB) as Special Service .4rranpenlents purstrar 1. to Scctiun i 1'2 oftitis tixrFI*f. 

lssueci by: Mr. Patrick Freeman, Vicc Prcsidcnt. Whalesale SCT\F~CL'S 
48 So. Service Road, 3'': Flcrar 

Melville. New York X 1747 ~ ~ ! ~ ~ t ~ ~ ~ f ~ & t  



Essex Communicatians. Ine. d/b/a eLEC Communieafions 

--- 

SECTION 9 - RESERVED FOR FUTUR.JT USE 

9'1 Rcsenred for Future Use 

v.-- 
Issued: 6 

isstred by: Mr. Patrick Freeman, Vice President, Whoj~saJc Scmices 
4 8  SO. Service Road, 3 1 , ~  jyloar 

Melville, New Ynrk 1 1747 

- .  
+ . 
...- - . .. 



Essex Cammunications. ins .  d/b/a eLEC Communications 

-- 

SECTHOM 10 - PWQ)MQ'JTI[ONAL OFFERINGS 

lil+l Promoliou~s - General 

Fm~n time to time. the Company 

offcriitg any prurnotions, 

t O,:! Demonstration of Service 

I,asued by: Mr. Patrick Freel~~an. Vice President. Wholesale Scwiccs 
48 So. Service Road, 3'd Iqtnor. 

Melville. 'Nebr. Ynrk 1 17.17 



South fIilki?til Et;f~ffl' Nc*, I 
Urigii~a! Page ti? 

SECTEON 11 - SPECIAL CONTACTS, ARRANGEMEWkS AlVD COIVSTItUCa'fOW 

1 1 . 1  Special Contract Arrangemerits 

At thc option of the Company, services may be offered on a contract basis tcs tncct spccinfiz~ri 
pricing requirements of the Customer not conieinplated by this tariff, Tfic ferms ufcsckt ci$trtmcr 
sllall he rttutually agreed LIPOII between the Ct~stomer and Conipnny and nrily includt: rfr"soi-(ttnts <.iff 
of rates contained herein and waiver of recurring, nonrecurring. or usage cbargcs- I'he terms of the 
contract nlay be based partially or completely on the temm ar~d vt'tl\~rrre comntiftr~~snt, .tlipc sxf 
originrr,ting or terminating access, mixture ofsentices or ather distirugt~islriug licaiure~. Servirc sbnff 
be available to all similarly situated Customers for a fixed period of iitl~e f~ili!uzwitig thc i~ ir ' t i l l  

tlrfcrin? to the first contract Custo~ncr as specific in each it~dividuai catltract, 

1 1.2 Special Service Arrangements 

11.2.1 If a Customer's requirements cannot be met by services inetuclcri in dtis t:rr'il"f: r7rpr"iciriy fhr 
a service is sl~own in this tariffas ICB, the Cntnpany \\.ill provide, where prnctical.spccia1 
service arrangements at charges equal to the estirrlated cost uf fiirnishitrp suck fvotttws, 
facilities or services. These special service arrangements l~vill be prc~vidcd if rltc p~rsrisiun 
of such anangements are not detrimental to any nthet* services ftrrxrishcb ttndcr rl:t: 
Company's tariffs. 

111.2.2 Rates for special service arrangements will be bnsod nrt tlkt ustlmatcd cost For f~imilihing the 
service. Esti~nated costs will be cletertnitied in nccafdnncc witlr Iieeiicr~ I 1. f A ~ S Q C C ~ E  
Construction) of this tariff. 

11.2.3 Special service arrangement rates are sl~bject to rcvisicki~ riepet~dittg on cltartrgiftg ctt.Cs* 

11.2,4 If and when a spccial service arrangement becnrncs a iririfred rrffccing= the titriffed rate t i p  

rates will apply from the date of tariffapprovai, 

1 P .3 Non-Zloutine Installation Charges 

At the Customer's request. installation and/or maintenancemay bc perfomledarrtsicfe ttrt.I;,'ut?rpilir;v>'~ 
regular business hours or in hazardous locations. In suclr cases, charges ha~cd  C I ~ I  r ; l t ~ t  ~Pth t~ac tu ; t l  
labor, ma!orial, or otl~er costs incurred by or charged to the Company will apt)!), l f  ittstaftotiort ill 
startcd during regular business hours but. at the Customer's requcst,cstcrlds hstonti rt:gtllnrhk~s&cs.lt 
hours into time periods including. bur not limited to. v;eektsnbs. hntidags [IF night twurk, :ltiditiirrlnl 
charges ma~y apply. 

7 -, I__( , ,  .,*&YiWrrU 

Issued: /'tugust 9. 2000 Effective: 

Isstled by: Mr. Palrick Freeman, Vice Presiderrt, Wlrt~lcsalc Scrvicc:: 
48 So. Sewice Road, 3'" I-'lotlr 

Mejville, New Y ~ r k  1 1747 "; fr i t-:sal9t 



---- 

SECTTON 1 1  - SPECBAL CONTACTS, AlRRANGEMCENTS 

l l=.b Special Construction Charges 

19.4. f General 

A. Special construction cl~arg 

undertaken: 

(1) where facilities are not presml~ly available, 
requirement for the faciliries so constructed; 

(2) of a type orher than that ltvlrich the C(>rrIpa 
furnishing of its services; 

(4) i n  a quantity greater 
construct 

(5) on an expedited basis; 

(6 )  on a ternpora 

(7) involving abnormal costs: 

(8) in advance of its normal construction: or 

Where the Corn 

non-recurring char 

Custorner for its approval 

as presented by the Corlip 

Issued: August 9, 3000 

Issued by: Mr. Patrick Freeman, Vice President, Wlinlcsalc Services 
48 So. Service Road, 2'" Floor 

Melville, New York 1 1747 



Essex Communications, Inc. d/b/a eLEC Cornrnunications 

-- 

SECTTON 11 - SPECIAL CONTACTS, AWR4NGEMENTS AND Cib 

11.4 Special Construction Charges, ~(Cont'd.) 

11.4.2 Basis for Cost Computation 

(-4) Casts far special constructio~t may i~~cltrde utlu ur tnorr: 
the extent they are applicable: 

irlstallation of equipment 2nd materials przrvided or uscri. 
engineering, labor and stipen-isioa during crurtstntctieru~, 
transportatiot~ of materials, and 
rights sf way required for transmission facitkics; 

(2) cost of operatioo, maint 

(5)  license preparatiott. proc&ssirrg asti related Fe'rtli3; 

(6) tariff preparation, prtacessiirg and other rb:fored tk~y.rtlorcrr,t fb;?o\+ 

(8) an amount. coinplrted 
to provide the special 
contingenctes. 

-,- 
Issued: August 9.2000 

Js,~ucd by: Mr. Patrick Freeman. Vice President, iV11olcsafe Scwtccs 
48 So. Service Road, 3"' Ffosr 

Melville, New Yorh 1 1  1117 



Esses Co~nmunic;ttions, Ine. d/b/a eLEC Corn munications Sotitb Il:lh/lt;r 'J:irrtf f 
iJrigifl;7t Xt:sga Q£t 

SECPiOFi 11 - SPECIAL CONTACTS. ARRr\NGE.MENTS AND COSSTKGCTION. (roXT'Dk 

Z 1.4 Special Construction Charges, (Coni'cl.) 

11.4.3 Termination Liability 

(A) To the extent that there 
terniination liability may a 
request of the Custorncr. 

(B) The termination liability period is the estintatcd senicc Ji& ~f d 
provided. 

installation and operatio 
items previo~isly listed i 

(3) -Tlie final tenmination liability is thdnnrfjt~wcd trl. 
regulatory fees. 

fssrrecf by: Mr. Patrick Freeman, Vice Prcsident. Wholes  kt. Scrviecrs 
48 Sw. Service Road. 3'"loor 

Melviflc. New 'York 1 1747 



Y ECFkQN 1 I - SPECIAL CONTACTS, ARRANGEMENTS AND CONSTRtlCTTQN, [C,'C9%*F'at 

lil-5 C3tliser Special Charges 

11.5.1 Application of Special Charges 

Special charges lnay apply in addition to the usuaI se~vicc cannectiotr charges nt~d niirrlthly 
rates when un~~sual  investment or expense will be incursad hy the Company. Special shnrseti 
will apply when: 

(A) conditions or Customer request which requires the provision oFspusiat eqtiipnrenr 
or unusual or nonstandard methods of piant constrtrctic?,n, installariort or 
maintenance or a move of the Con~pany's facilities: 

CB) the Custon~er's location requires the use of costly private right-nci\rrrj; ur 

(C )  the proposed service is of a temporary nature, :ind the plai~t to be placed txoorrkd ntxr 
be useful to the Company in the general conduct of its husincss afier Ihar 3ervice 
ivas discontinued. 

11.5.2 Customer Requirements for Special Charges 

(A) The Company shall retain title to all plant runstructcd. tls sprcificd txiihitl tf.tlh 

tariff, provided wholly or partially at the Gustan~cr's cspeose, 

(B) When attachments are made to poles of other companies. ir~stcad of' providing 
constri~crion for which the Customer would be cirwgcd ~rrtdrtr rkre pr~visions nFlhii 
section, the Customcr ;hall pay the Company's cost For such attdctttndnis, 

(C )  'I'he Customer is required to pay the co~rstruutlorr chrlrges rriade by :tnalrht.r- 
telephone company providing facilities to connect with the Ekcifitics the 
Company. 

- 
fssucd: August 9,2000 Effcctit'c: 

issued by: Mr. Patrick Freer.na~~, Vice President, Wholesale Services 
38 So. Service Road, 3h' Fluor 

Melville. New Yorli 1 1767 SI >if~i?StO 



1l.J Other Special Charges, (Contfd.) 

1 15.3 Construction on Private Property 

provided the facilities are of the starld 
location or kind of service. 

special equiprnetlt, maintenance or 
a temporary purpose, or if for any 
as co~npared with the revenue to 
required to pay for costs over 
installation. 

(Dl The Customer is responsible for 
Space for mounting any necessary n 

31 1.5.4 Temporary Senlice 

ofcansfruction and rctnoval 

- 
G d t  21cig  

l i % u ~ J  tlg, Mr. Patriel, Freeman. Vice Presidcnf, Wj,olrsiijc ~ ~ ~ ~ > i ~ ~ ~  
48 SO. Service Road, 3;"' Floor 

Melville, New York 1 1747 



I - SPECIAL CONTACTS, ARRANGEMENTS *&YD CONSTRUCTION, (CONT'D) 

,-. - - -  
t'd.) 

SEg*T#Opii r 

11-9 Other apcciul Charges, (Con 

11.55 8etvice Provided to N Kovable Premise 

(.A) When telephon e service is provided to movable premise by means orarrjal olilill, 
,911 nw-n.t:.-i- - - I - -  . .- lheCust~lnersl.-.+ y. u v  1". a wesrallce pole fitlle Compally collsidcrs it nP&saryA 

1 clearance pole must comply rvitb the Company's specificalions, Q e  Curbmer 
~llall place, own maintain the pole. However, if the Customer elects tjir 
Company agrees, the Company will place, o w n  and ll~aintain the pole a d  hill the 
Cllstonlcr the cost of placing the pole. 

Wliere plant construction is required to pro" 
preti~ise, and it is necessary to place 
pcrnlanenl construction to meet the Cu 
require theapplicantto paythen 
or to contract for service heyon 



5 MFX < ' ~ l t ~ e t ~ ~ ~ ~ J ~ : i % i n n s ,  inc. tlibls cLEC Conlnlun~icaliions South Dakota Tarif'f No. 1 
Original Page (33 

Q.kd f"lfl3 11 * SPECIAL CONTACTS, ARRANGEMENTS AND CONSTRUC 

f 4.3 flfher Sprciiit Churgcs, (Cont'd.) 

2 1.3.6 Srmicc ttr Kesidcntial and Commercial Developments 

[A )  'flru ccr~~strucrian charges, allowances and provisions previously specified in this 
sc:c(ion conte~nplate the extension of facilities into areas of normal g r o ~ q h  and 
tlcvclopment, Where facilities are to be extended into new areas of residential or 
coritrnurcial real estate development which, in the Conipany's opinion. are of a 
promc.rtional or speculative nature, the Company may require an advance papment 
e(li~al to a11 or a portion of the costs of sucli construction, dependi~~g an the 
circ~lmstanccs i n  each case. This advance payment will be payable prior to thostart 
v f  construction. 

(13) 'I'lte Company and the developer may enter into a contractual agreement that 
provicles for thc periodic refund of portions of the deposit as Customers in :he 
clcvclo~~nlent receive telephone service, and other terms of the contraceare met. 
't'hc cclntract will specify the estimated number of telephone Customers esp-ected 
ru re<:cive servicc within the area and the time required to complete theproject (not 
to ehcecd live years). The contract will provide thatthe construction charge-be re- 
cuniput~ci to reflect regular tariff allowances, design changes made by the 
dcvelopcr', daniage to telephone Facilities by persons other than Cornpa~~qi 
cmployccs or agents or u~~usual construction requirements. Periodic refunds to the 
dcvrloper will ba adjusted accordingly. 

(C:) ' l l c  applicarit for tclepho~ae service to a developtnet~t is required to provide the 
Ci,rl~pfin)l, at his own espense, the necessary casements for installatian and 
rnrtinrcnance of telephone facilities, clear the ground where facilities are ia be 
islstalled according to Company specificationsand request installation oftelqpiione 
Sacilitirs at an appropriatc time during construction of the project to avoid 
t~n~~eccssary costs to the Company. 

I: 5 t t ~ ~ ;  4 i j  * Mr. I'ntrick Fr'ccman, Vice President, Wholesale Services 
48 So. Service Road, 3"' Floor 

Melville, New Yolk 1 174'7 



g,%%eru C't~muttenicstions, inc. d/b/a eLEC Communications South Dakota TarifTNo. I 
Original Page 94 

:"tLCT1QS 16 - SBE6'1A1, CONTACTS, ARRANGEMENTS AND CONSTRUCTIOW, (C0,n6TfD) 

f l,P i3tlrct. ibipi*oial Charges, (Cont'cl.) 

\V'nut~ ;I Ct~stolilcr rcqiicsts that underground service connections he installed instead of 
arri;~l facilities which woulcl ordinarily be used, or when aerial facilities are used to provide 
scrsice. and the Customer subsequently requests that facilities be placed uildcrgrour~d. the 
ihlinz\ ing reg~ulations apply: 

4.4) tile C ustorner shall pay the cost on constructing and maintaining underground 
carldu its wliicli will be built sccordir~g to Cornpany specifications; 

$I%) any i t ~ c t q  required in the underground conduit by the Company to f i~n~ish  senrice 
shall bc reserved for its exclusive use: 

ICF if' a Cusrnlner requests that cable be installed in a trench, the trench shali he 
cc~nsrructcd and back .filled under the Company's supervision at the Customer's 
expense; 

(IF) tllc Company will n~aintain and replace cable installed in conduit ~ f l e r c  the 
Company has inspected and approved the conduit. The Company will repair or 
rtzplsce cable in col~duit or trench necessitated by damage caused by the Custonier 
csr his representatives, only at the Customer's expense; and 

? R )  the Company may replace existing aerial facilities with underground facilities in 
connectiori with planned projects or during its riorrnal operations. If a Customer 
rcqsrests the rcrnoval and replecenient of existing aerial facilities with ur~derground 
facilities prior to the time of normal replacement, the Custolner will he responsible 
Sor the expense incurred by the Cornpany in making the replacement. 

r , - 
b~ls~trd- - i l i t g t ~ ~ ~  0,  2IiOO Effective: 

!*\its?il 1 % ~ .  Mr. Patrick Freeman. 'byice President. Wholesale Services 
48 So. Service Road, 3rd Floor 

Melville, Ncw York 1 1747 



ATTACHMENT VH 

CERTIFICATED ESSEX STATES 

* ~ - ~ & d # ' & & ~ ~ ~ z . & ~  -..--.. :. 



South Dakota Public Utilities Commission 

WEEKLY FILINGS 
For the Period of August 3, 2000 'through August 9, 2000 

iF you need a camplete copy of a filing faxed, overnight expressed, or mailed to you, pfease contact 
Delains Koltao within five business days of this filing. Phone: 605-773-4705 Fax: 605-773-3809 

CONSUMER COMPLAINTS 

CTO0-094 in the Matter of the CompIaint filleel by Todd kiuntimer on behalf af Global 
Polymer [ndustries, Inc., Arlington, South Dalcota, against EqualMet 
Corporation Wegasding Unauthorized Switching of Setvices. 

'The csirlzplainant alleges that EqualNet Corporation (EqualNet) switched his long distance 
sarvrc@s without arnthorization in September, 1999. Complainant further alleges that-he 
att~rnptecl ta cancel EqualNet services in February, 2000, to 1-10 avail. Complainant is 
mquesting that f qualNet be required to credit the charges far the calls as EqualNet had 
+?~rl4ctu promised it would do; to reimburse him for the amount paid them for the previous 
f'a-ratia, the amount nf $70,27; and to compensate him for the time taken to resalve the-matter 
air any tather remedy allowable by law so EqualNet discontinues this practice. 

$%eft AnaIyst, Charlene Lund 
%t8ft Attorney: Karen Cremer 
Bat@ Lhcketed: 08108100 
Ifztand@n!rcr; Deadline: N/A 

CTOQ-095 in the Matter of the Complaint filed by Charlotte L. Hansen, Rapid City, 
South Dakota, against Sprint Communications Company L.P. and Qwest 
Carporation Regarding Unauthorized Switching of Services. 

Camplairlant alleges that on May 19, 2000, she set up new service and temporarily chose 
Sprint as her fang distance carrier. The next day, May 20, 2000, she changed her carrier to 
Kr&T Sprtnl sent Complainant a phone card and Complainant called Sprint to ask why they 
i a ~ t  i: to her She states that Sprint insisted she was a customer despite her local company's 
indlmtian that she had been an AT&T customer since May 22, 2000. Complainant is asking 
tF~e Commission to require Sprint to re-rate her charges consistant with her ATBT plan and to 
rai-mk3urse her for the additional charges billed by Sprint. 

Staff Analyst; l.eny Mealy 
$%sW Attorney: Karen Cremer 
I3ale 0.ircket~ti: 08108100 
Int~rldenlian Daadline: N/A 



EL00-022 In the Matter of the Filing by MidAmen'ean E n o r ~ y  C@@v$~ny f& 14r@ic. 
of Tariff Revisions, 

MidAmerican Energy filed an application for appra;bal of a r ~ ~ t s 4 3  ( 4  ;:s $-5-;:ti . r sir; *l: , -- 7 

Utilities Commission Electric Tariff No. I, Sect;io~ No 8 g f a ~ g ~ ~ i , ~ t ~ ~ ~ ~ ~ g ~  ;~k  2 ~ ~ s  je!ab-22b ":+* - 

No. 2. The revision proposes to update the back of :tt; star";Gark$ $4 ~aqih* sfi+*2~ s&- 
MidAmerican proposes an effective date crf Septensber ti2 ;:x::> 

Staff Analyst: Michele Farris 
Staff Attorney: Karen CI-emer 
Date Docketed: 08/08/00 
Intervention Deadline: 08/25/00 

TC00-1 I 6  In the Matter of the Applicatio~ af Uni-'g"ht~l C$rmq?kirtt~@k$a$%& C$C@%E$$~ Bzge f'sj 

Certificate sf Authority ts Provicla Telecrt~mrnuxttcw#5ofi~ $&m$@% I."r@g-+& 

Dakota. 

Uni-Tel Communications Group, Inc, is se9king a C~rtificata sf k\rt!fi@tftg :.J i.is P ii.,? 
$7 F interexchange telecommunication services in South Dakots 1 4 ~  &$$$$%lic$%t+! : J , I -  

outbound and inbound telecommunication servic~s, dir~2~;fclry @%drl!$k@i:$j Yr~::il yi% ~ ~ ~ ~ ~ ~ , t  C_T j i -  

card services through resale. 

Staff Analyst: Keith Senger 
Date Docketed: 08/03/00 
Intervention Deadline: 8/25/00 

I T660-11'l9 In the Matter of the Filing for Approval of'a "$'#$rid A ~ ~ ~ ~ t s f g f i ~ ~ $ g  tr4 j ~ p ~ ,  
I lntercsnnection Agreement between McLeadU$A $ % T ~ @ g ~ r m ~ @ [ - t g ~ + ~ ~ ~ t ~ ~  

1 Services, Pnc. and Qwest Corporation {Fcrrmsrly Q 8 WEST 
Communications, Bnc.) 

I 
I 
I 

A third amendment to the interconnectio 
Telecommunizations Services, Inc, and 
Communications, Inc.) has been filed 
original interconnection agreement b 
Amendment will add terms, conditions and ratas 
Loop to the original agreement, Any party LV 

do so by filing wrilten comments with 
later than A,ugust 2 8, 2000. Parties to 
comments no later than twenty days 



&aff Attorney: Karen Cremer 
Dare Clacketed: 08/08/00 
Intewenfian Deadline: 08/25/00 

PCBO-120 In the Matter of the Appiication of Telcorp, Ltd. for a Certificate 85 Authority 
ta Provide Telec~snrnunications Services in South Dakota. 

Tjelcerp, itd. is seeking a Certificate of Autharity to provide interexchange telecommwniwt!on 
su;rsiices I$\ South Dakota. The applicant is a switch-based reseller wha intends ta offer -t+ 
and +lOO?Tc%Y outbound dialing, toll-free inbound dialing and travel ~ardlealling card ser.$iws, 

Stag Analyst: Heather Forney 
B ~ t e  Docketed: 08109/2000 
Ir8ltc;rvention Deadline: 08/25/00 

In %he Matter of the Application of Essex Cor~nmunications, Inc. blbla eiEC 
Communicatiosps for a Certificate of Authority to Provide 
Teiecornrnlsnications Services, lnclluding Loccal Exchange Seslriees, in 
South Dakota. 

Essex Communications, Inc. d/b/a eLEC Commilnications is seeking a Certificate of Authority 
to pravide interexchange and local exchange telecomrnuni~tion services in South Dakota. 
The applicant intends to provide inbound and outbound resold long distance 
taieut3mmunication services as well as facilities-based local exchanges servjcss to residerrtlai 
and business customers in South Dakota. 

St"dff b4naiyst: Keith Senger 
Dale Docketed: 08/09/2000 
lnfervsnlion Deadline: 08/25/00 

Mot'fsa of Agreement Between State Commissions and Qwest Communications Tcp 
Conduct Collabsrative Workshops Po develop a Post-;Z'i"*J Entry Psrfonnance Assurance 
Plan and hl~tics at Oppsi%onity to Participate. 

You may receive this listing and other PhlC publications via our websige or via intatnet a-mait, 
You may subscribe or unsubscribe to the PlJC mailing lists at h~p:liw,sta~e.sd.usipucf 



SUBJECT: Notice of Agreement Between State Commissions Q L % , ~ F ~ I  h'"f~;T%?~+~J~;i,-4g:ir:*-i~ T, J 

Conduct Collaborative Workshops to develop a Post-";7 f Z"mtrg t'arfi~ri.n;t~uiz rF?&+ :cii& ;., - * - A ,  

of Opportunity to Participate. 

h response to a request from ROC Chairman Ed Gartrq?.,). anti 0 3 3  Ti2:cc7~:u:k% ej f'r~m@$~t,:% k-?;,%t ":l,i:?+ + ::i" 

Rowe, the state commissions of 11 of the 14 states sewerr' by Qwa~if, ~ ~ X B I % $ " T ~ )  r 7  ~i %%? % f 
Communications, Inc., agreed to participate in collabo~~ative i~orkihr,$?s IF+) Yf~%-~-j~>p ci !siief IZ'% sg i ; -  

Performance Assurance Plan. In filings with most of the 14 Sit8tcii; it ,sG~vQ~: ,  t&$~9B siz%g&~ai:& .;:-37* 

consider the use of workshops or other collaborative processes fix the ~:$lhcri,~~fg:r~i~ P$ ;-,&+ $4 5:r 

the issues involved in the Company's current and htllrc Sectior? .5:1 Q7\13$ ief~t$:"~*.j $ .> @: 1' 
13 state regional testing of its Operational Supporf Systcn~s (ROC OSfi r+:5:!, &lid ;rGf~4fawiJ j "r+~c-rc 
use regional or cooperative approaches in the considerarit~n of same nr'tkc 1.4 pis::' +t~'ii":.%h ,t ~i.:l;.=--~ -. r 
addressed in the ROC OSS test. 

An important aspect of 271 app 
performance plan. Such a plan 
measures already being developed in 
local market remains filly and i 
suppart for a regional post-27 1 perform 
testing effort, due in part to the success that 

In its order approving Bell Atlantic's 27 1 appli~arian in Ncw York, $15 s$r@ $$G i;~'i d t f ~ i ~ ; i " :  i~-t.- . ,  fr$, - jlt ir 

applications, the FCC has clearly indicated that a successfill 27 1 apptib~as-inn enc&P kw-a $::zF--Xackf%r, . 
place to ensure that the efforts the RBOC has taken to aperr up the r f tafA~r l i1~~: @ I U : V ' S ~ ~ ~ P I ~ ~  ~ $ ~ ~ * t  -:'?: 

approval. To date, the mechanism used in states revie~vit~s 21 1 ~ ~ r i r t f l j n & i t ~ ~  b:t& bg@r: $ k a - t = ~ 8 ~ ~ ~ , + ~ , b . ~  

assurance plans, or anti-backsliding plans. Such plans inchrdr? 13crE~rtrr.arac~ betig~~grt$etfta rp ,q a $ , 1 f $ 3 p a ~  

operational areas, including detailed descriptions of haw such reqmuscrz~ear~ &re T P ~ ~ Z ' ; X ~ C V D ~ ~  gk.st/ qG 

identify the self-enforcing pendties to be imposed upon she cam parry &~114 ~i idit *t73 JFGZY,~S i $i7 

performance requirements. 

Most, if not all, of the performance measurements 
plan duplicate those !~eing developed in the 
view of the compan.yt,s perfornlance. The post-27 
and whether the short-term pe~rformance demons 
addition, regional colla'ooration on backsliding is 
DSS test including more uniform service standar 
and industry staff resources, and increased cooperatio 

f Xf-' Qwesi has agreed to pay for new contracts betweell paticikaating r;rurcz sr:i: ?f';2= r. ,,Ltf+j,;i47i+4' 

c~rrently working on the ROC OSS test, MTG and hXRS, lo e o & @ ~ i  a m,i:BriU+t4lr~ iri,.ai;it:!: 3 -SF + 

post-271 performance plan. These efforts would mn in parallel LO ptrq 06F ii,'Gtr & r ; ~  '.;.t,~;:.f ?-~.c : + i . . ~ g  j x  

separate work efforts, due LO the different natures of the final prirdgicrs 



S 

A yrr~lsoss sj~niirtr to that used by the OSS testing coliaborative is proposal for establishins rhe post-27 I 
per:imnazrce plan.. Dra'ting will begin with the identification of high level principles and work rourxrds rr 
dczaihcd document that could be endorsed by the parties to the col1aSora~ion. Parries are r,neoura~,eci $0 

p-~~iiici-flars through open meetings, conference calls, and written comments An aggressive bct 
n::taagtisablc timetable created with the assistance of the collaborative~~s~ould got-ern the ' L V O F ~ ~  

fr;~rt~atarattor.i aild implcmerdation of the performance measures used in tine ROC QSS test aie nearing 
;.irmgicrinn, a id  aitditing ofthese measures in the ROC process has begun. The second effort, on 
iacr - f~ t r~nce  assurance xvill begin this fall, with preliminary conference calls beginning in August. and mn 
in pnrrtlJel to rfw OSS testing efforts 

:fl..4i3ct1augfr rhe ROC callaborarive effort cannot bind state commissions, it is expected rhai Qwes~, as well 
as saxc Cnnlmissions and CLECs participating in these workshops comment and negotiate in sood faith 
with the especration that any anti-backsliding or post-271 psforrnance plan resuiting from the 
call&tsrative process will be considered by the state commissions in Qwest's individual state 271 f j l i~ lg~  

f;;t;t~c: cort~t~~issiorrs invite participation in this effort by all interested parties. For ease of adminisratton, 
I V ~  ct~courage parties to consolidate their participation. If your organizat,ion is interestat in pafiicipating 
in the culiaborative, you should register at http:l/psc.state.mt.us/scriptdp~r1~~~pos1'~~~-a~~,asp, ,%i 5eids 
ntut;t Ire cornplctcd, A welcome1 initial conference call for participants will be held on b2otldny. A u p s r  
2 1, 2000 at 12:00 MDT. More information, including the call in number, will be sent to ptmicipanrs ula 
an ~tnail distribution list that will be created from registrations to the web site. 

'If yctu f~rrvc any questions, you may contact Bob Center, at bcenter@ntgconsulting.~on1~ (530) 
-177- 1770, Frank Darr, afh'RRI, at darr. 1 @osu edu, (614) 688-5473 or \Vendy Fuller, 
~s~ftrllcr~~~br,siate.ut.us, (801) 530-6775. 

1 The states that will participate are Colorado, Idaho, Iowa, Nebraska, Xu'orth Dakota, hriontana, Cfregorii 
Saurh Uakoxa, Utah, Washington, and Wyoming. New Mexico may monitor the process- Minnesota and 
X1.izr.isa declirlcd the invitation to be involved zt this time. 

Q~s,t;suxr~cr Complaints: 1-800-646-61 50 
"An IEy~;al Etnployment Opportunity Employer" 



Mr. Williun~ Bullard, Jr. 
Exccu tive Director 
South Dakota Public Utilities Commission 
SO0 East Capitol 
Picrre, SD 57501 

RE: Data request response of Essex Con~municationr, lac. 
Docket # TCOO - 121 

Dear Mr. Bullard: 

E~iclosed for filing are the 
Comrnu~~icaljons, Inc. d/b/a 
local exchange service and in 
Dalcota. 

Pleasc acknowledge receipt of this filing 
and returning ~t to me in the self-address 

Consulian~ to Esscn Co~nmunicatioi~s, Inc. 

Enclosures 

TMFfks 

m:  Palrick Freeman, Essex 
file: ESSGX - SD Local 
tnl8: SDlOOOOa 



Data Request %o 1 
Page 1 

1, XElcaac prot'lde the amount and character of the ownership or managenlent interest for each 
vrrrperatiorr, association, partnership, cooperative, or individual holding a 20 percent or  greater 
r%svmcrsflip or  management interest in the applicant corporation (ARSD 20:18:32:03(3)(c), 

E ~ S X  CLIIT\I~UII~CB~~QIIS, lnc. &%/a eLEC Communications offers the fo l lo~~ing stcsrkhulder 
rt&m~;atjon as iriforn~ation regarding this application: 

cLEi' Conmn~unications Corp. 1 OO.O?/a 

2. 121cnsc provide the e-mail address of the applicant's representatives to whom ail inquiries must 
be n~ada regarding complaints and regulatory matters and a description of !sow the applicant 
hrrndlcr; customer biilings and customer service matters (ARSD 20:18:32:03(9). 

'fbc cornparry representative for complaints and regulatory n~atters is Patrick Freeman, Hc r;an bc 
rcachciJ at rhc followir~g e-mail address: 

1fkylg:3n t lec-corp.cot~~ 

3, t31c&sr provide a list of the state in which the applicant is registered or  certified to provide 
te~trcommunications services, whether thc applicant has ever been denied registration or 
ccr'tificulian in any state and the reasons for any such denial, a statement as to whether or nor 
?llr sppiicut~t is in good standing with the appropriate regulatory agency in the statcs where it 
Es registered or certified, and a detailed explanation of why the applicant is not In good standing 
in gi\*cn state, if applicable (AWSD 28:10:24:U2(10). 

Esscx Communications, Inc. d/b/a eLEC Communications has never been denied registration or 
ccrtificsticsn in any slate. Esses is in good standing with all states in which it is presently certified, 
"4 lisrinl; of t i ~ c  states in which Essex is registered or cerfified is enclosed as Exhibit: I .  

4. Irlease provide copies of any company brochures used to assist in tbc sale af scndicss (ARSD 
107 10:2$:02(10). 

T'f~c conipany has nor yet finalized iheir sales brochures. 

5- PXca~e provide cast support rates slrown ila the company's tariff for all nona;.ompctitive or 
entcrgirtg comp6?titive services (ARSED 20:10:24:02(12), 

I.,.. :.\.,tx , . priccs i ts services abovc cost. Cost for Essex is the base price it pays 10 t,he 1LEC for tirc 

set-vrccs ESSCX receives through its interconnection agrecment. Esscs's retail pricci~ill bc IOY; bslow 
bite cxisf i~lg ILEC price for the same or similar service. Since the intcrtonncctiun price is bclow the 
~el;iii ~)ricc, the company can state that its senrice will alwitys be priced above its costs, 

fr , Plcasc provide the Federal Tax Identification .?iumbcr (ARSD 20:10:24:02(13). 

13?isesi5 Federal 'Tas Identification Number is: 06- 1500995 



Data Request No 1 
Page 2 

FtlsWl i?*e*,Lu-.-. 

* Cxieii36:prr~uitit? the nl~niber and nature of complaints filed against the applicant with apy state 
' ~ w X  ftl$leraX reguiatoiry c ~ ~ l l r n i s ~ i o n  regarding the unauthorized switching of a customer's 
biccatr!nrblnls;itions provider and ihe act of charging customers for services thathave not been 
rtrdcr*t.8 (,xPl'fSD 20:f Q:24:02). 

iZh%eh hm hitd no can~plttints filed regarding the unautl~orized switching of a customer's 
f\?!rcalntoli:nie;~tio~ls pro~idcr and the act of charging custon~ers for services that have not becn 
rrrilcrcd 

I, I'hr aipi,llmrticrrt nrakcs taote that Essex intends to provide both intererearsnge and local 
atrbsngc s~rviccs; bowever., th@ application does not provide the required information 
plirsunnt tr) ARSD 20:10:32:03. In order to provide local exchange services in South Dakota, 
k%ui!t 11nflSf also upply for a locsl exchange CoA. Please provide the information required by 
.AWMI) 20s l0:32:03, It is imperative that the application provides ALL ofthe infornlation or a 
twitfcrr rcr~uesl for waivel- (ARSD 20:10:32:03(22). 

,t ir ;ilncnalcti rkltplica[ion, which incorporated all in forrtlation required in the above mentioned nlres, 
I .  iitr::ii%clf as Exhibit 11. 

$1 knarifcxvtr,prlrlectSol~tll Dakota consumers, the South Dakota Public Utilities Commission (SD 
f PI. ' )  retjoircs npplicants with unknown or  nlarginal financial capabilities to submit a bond 
tarrnrlng the Souttt ljnkota Public Utilities Commission and tile consumers of South!EBakota.as 
br*n~f"srf;~Acf, lkased on the financial information received, the applicant has not demonstrated 
:$dcrjtirt ttr.4lnttttclul capability. Therefore, the applicant submit a $25,000 surety bond. The bond 
requir~frrcnt wII! be placed in the Commission order granting autliority. The ban& reqr~iran~ent 
.rr ftt be pitrc~d in thc Cotnmission order granting authority. The applicant is free to apply tothe 
C:antrb~i?;sloll for. rcrnoval of the it~otrd requirement once financial capability improves or ismade 
k a r ~ ~ r t ~ ,  Il\cltrt?otil Is n san~plc bond that the Cornmission hias accepted in tile past. 

s. * *,acx hrrs npplicd for thc abovc 111entil3ued bond and it will be forwarded to the Commission upon 
L f %  wc%:ip\. 

! '9'11ra Ctlrtillcutc. of Authority to transact busilress in South Dakota, as provided in Attachment 
E, rtf L31c iippiicatinn is for Essex Commlranications, while tlte application is for Esses 
C'~inatutti~nicmuiasns, Inc, d/b/ii cLEC CornrnunicatTons. Therefore, the Comniission cannot 
r#iqrn,ve yotrr ttpplicntion. Please get an amended Certificate of Authority 155th the South 
$$@%ate fiecrcrury of State wud provide the Commission with an amended copy. 

Atiir~f\'~:i3 15 I ~ C  S ~ ~ r c t a r y  o f  State Certificate of Authority, as well as tlte Certificate of Use in a 
!C~W%IC:'";~ 'rrii~le, Assu111ed or Fictitioiis Nan~e. This was attached to the urigilial application, and 
ttie %rcc*;iorl r lncun~c~~t clcarly stntes that the d/b/a name if  eLEC Comtnunications. 



Exhibit I 

Approved States 



ESSES C(P&IMliNIC:A?'IrDNS, iNC. d/b/a eLEC Communications 

S1:~re 
A 1 ' 3 i 1 r 1 1 ~ ~ 1  
:IrkAl~l >;is 
-1rtzni1a 
t . ' i t ! ~ ~ \ ~ r ~ l j a  

C 'r~Io:;tcln 
('tert~csticur 
I fclatr arc 
Flfjrid:~ 
C ~ C O I . ~ * L ~  
Ii,lnha 
i o \va 
lil~rluis 
Indiallii 

K :!ns:ls 
Xdm..~siarln 
hfainc 
~lnss:~c!~usetts 
hlitrg'land 
hl ichigtu~ 
Xt ini~cscttn 

Missouri 
Rtt isnissippi 
$1~11\tii118 

Nc!,ras ka 
No. Unkata 
Nciv Iiarnpshire 
N.N Jcrscy 
Xc\f;ld;t 
Nu\v York 
Clrogun 
\kjlll  syi\t:t 11 1 ~ 1  

i'sl~ade Is1:md 
So. C'arolinil 

So, Tlakotn 
'l'cnncssec 
'I'cu;\s 
V i ~ g i ~ l i i ~  
Wsts\linsto!: 
LVc?st Virginia 

Date Filed Date Approved 
06!22/00 
08i02/00 
06'02iOO 
05 '73100 
06'02100 071 1 9/00 
OSj03/00 081 1 9100 
OS/30/00 
07/3/00 07/05/00 
05/22/00 
08/08/00 
06/02/00 
06/05/00 
08/30/00 0813 1 100 
08/30/00 
0611 6/00 
OS/7/OQ 

08/04/00 
03/25/99 
06105/00 
06/02/00 
0611 5/00 
08/03/00 
07/28/00 
08/07i00 
0813 1 100 
06/05/00 
05/08/00 
06/02/00 
07/03/00 
0610 1/00 
04/27/00 
06/05/00 
061 1 5/00 
08/08/00 
08/03/00 
0910 1/00 



Eshibit I 1  

Anlcnded Application 



RECBSTR4TION OF 
Essrx Comraonications, IInc. 
d/b/a eLEC Communications 

ffii;.%kz4tnr :ii L ~ I I ! ~  20;10:74:02 o f  tilc Commission's Teleconi~nunications Senrices Rules, Essex 

f ils;irrrein!;,.itis~ni, Inu, cl:l?/a cLEC C'ot~~~~~ui~icat ions  ("Essex") submits the followin 

$, >-he ~pytiiumrnt's nnn~e, address, telephone number, facsimile number , 
x*h~rllxcr spplicrpnt i s  s sole proprietorship, partnership, corporation 
m~fstbratiztn, or limi-tcd liability partntkrship. 

P.;%.t;r Caninrw~iuat ions, Inc. 
rl,'tl.;f cI.,EC Cornntunications 
48 S n ~ l l ~  Strvicc Kond, 3' Floor 
hft!s*ille, bic\v Yvrk 1 1747 
Tc4cphnnc: (5  16) 293-2700 
f-;rcsirr?ilc: (5 16) 777-7679 
1tdI ITrw: (888) 389- 1400 
Ii-r~uti I: ~ m a n 6 i ) c l c c - c o r 1 ~ . c o ~  

14%.;t.;u: Con~municatiorls, Inc, is a corporation and was in~~orporated in the State ofh'ew York 

tin Dcc.c.lnbcr 8, 19'37. 

Z .  ffselr l,t.oprictorf;hip, the full name and business address of its owner; if a partnership, the full 
ti3iitr zrmil btrsincss address of each partner; if a corporation, a Iistiug of the full name and 
L-,- ~ r i * n ~ ~ l ~ t i f i  ~ ~ ~ ~ T c $ s  01'carh corporate officer and director; if a limited liability corporation, the 
I'kril rrswc 1i~5 brssincss address of each partner. 

I-s,c\ C ' ~ ~ I ~ I I I L I ~ ~ L : ~ O ~ L ~ Y I S ,  111~. is a corporation, The officers and directors, who may be reached at the 
t'\!t.try\nnyts hcadqxwrrcrs at 48 South Service Road, 3'" Floor, I\/Ielville, New York 11747, are as 
&l i lt\i\ s: 

OfGcei-s 
Snel I7upro Chairman 
Pau! Riss Chief Executive Officer, Chicf Financial Officcr and 

Treasurer 
Ci,rnclolf~ Vcrra Contraller and Assistant Secrctary 
Er12 kl. f!cllige Secretary 

Registroriurl o t' 
Essex Communications, lnc. d/b/a eLEC Catuinunica:ions 

Pagc No. 1 



3 - t Be rsnx$xa. urrdsr whirh the apyiiicwnt will provide local exchange services if different than in 
r$ta@,rSnrg :_$ I ttf diah aceaiuvlt 

I - c w i  f,Cf1tmrrnie;~ti13~is~ IRC. 
z&% :* c.t BY' C'~~ilft1tutlicsltiuns 

4 f $ % ~ r n ~ ~ ~ ~ s ~ f ~ ~ a :  

i g )  T'haIttt=a%ian of" its principal office, if any, in this state and the name and address of its 
rurrgtar t3i;rgi?,rcreti agent. 

1 1 5 1 2 ~  IZ&S 110 prlncipitl officcs in South Dakota. 

National Registered Agents, Inc. 
300 So. Pllillips Avenue, Suite 300 
Sioux Falls, SD 57 102 

qha :t f ist  rtT sianrehtrldcrs owning hventy (20) percent or more of the interest in the 
Zi~jrtr?cat. 

f,'~-c% C t t i n l ~ ~ t ~ r ~ i ~ : t t ~ ~ ~ f i ,  IIIC. d/b/a eLEC Communications offers the foilo 
tr&)rtri:rtran as  i;lfurrnation regarding this application: 

z:a,ii O/o of Shares 

st f:t'<'~~mrnrrnicatialls Corp. 100.0% 

fei  $be #taW in vvhfcll Iltw applicant Is  incorporated, the date of incorporatio 
g ~ f f t k  ccrrl@catc of incorporation. 

Gahgix C'O~ITI~ILISI~C~~~ODS, 111~. was incorporated in thc State of New York on December 8, 
taiQ'7.  ,4 cecnpy of Esscs's Articles of Incorporation is included as Attachment I. 

(41 f f' if si nn o~t~sf-state corporation, a copy of its certificate of authority t 
busfr~css in Sautlk Dakints fratas the Secretary of State. 

;4 c q y  of ESSL,'X'S Ccrtilicate of Authority to transact business in Soutl~ Dakota 
>it A~t;rci~mcnr f 1. 

8. +$*Er\rrilrliarr of ttw applic;tilt's cxpcricnce providing any telecomrn~unications services in South 
l l~%lif~$# OZ" ia~ other jurisdictioars, including the types of services provided, and the dates and 
barntrnw [(~fiitikt itr federal authorization to provide the services. 

.G i:%rr\ii; rri'theenlites in  which Esscx has filed for Local Exchange authority and the dates of approval 
I-r :rtta\ f'icil :i$ F ~ I ~ U G ~ ~ ~ I C J I ~  Ill,  

r* " k -rztn,lrr . -  ~ ~ t a d  :rkidrcc;scs o f  npplicant's aWliates, subsidiaries, and pai-ent organizations, if any, 

P ~ . c x  C*tnir~~urirotrtio~~s, lnc. is 3 ~vliolly owncd subsidiuiy of Sirco International Co~p.(Sirco), n 
A ~(=~;4i;;b!fy ,... ~ricit'd NCW York C ~ l p o r ~ t i l l n ,  ~ S S C X  Conlmunications, Inc.'s parent cornpany is eLEC 
t -, ~ ~ r ~ ~ ~ + t ~ i i i ~ : ~ ~ j o ~ ~ t : ;  C,'orp. 

Essex Comrnu~~icatior~s. Inc. d/bh eLEC 



)i itn 2nd rprrific rlrrrriprktn oftlrc typcs of services the applicant seeks to 
tl) nbiah ltrd rep\ irn tri l l  be pt-ovidcd including: 

il-k f 9itgfirzpfati~fin jxldi~~tiftg the class o 

fnhrrinalinn iscllcntii~p the crrent to and time-frame by ~ ~ h i c h  o 
~ P F V ~ E E  fhrttugfl l l ic  UIB of i ts own fzcilities. the purchase of 
cicrn~trxs, or r a a i l c  

iri h dsrrriprinlx ul'nli hcilitier t l ~ n l  the applic 
~ ~ r ~ h - u n g e  services, incti~ding any facilities 

7 qrc\ ~ t l i  rely !,:I its ilicililius-bused underlying carriers f 
it:'tkr: focd ercltsslgc ncc~vizrk, 

4b$ Inlrbra~utio~~ idennfyiug t l ~ c  types ofservices it seeks authority t 
tnP  the gl'fser-31 ninturc o f  Pt~c service, 

L ++L+I  . r ~ ! t a j i d r  r t l  ollbr its rcrvicca ~liloughout thc State of South Dakota. 



"5, % % t + 8 r ~ y f $ 6 % ~ $ $  ~"gw;~rdit~gtlac ferhnirill cuxnpcterrcr of tile applicant to provide its proposed local 
aar-Xriat+gc;: ir l-ief* lrzcfrrdiatg: 

:B B \ drser 4pdcrn ~rFttlst.dueittir~rl and experience of fihe applicant's management personnel 
=$w\ .:+$if ~ Y C ~ ~ P C I '  t h ~  ptapascd i ~ c - n i  exchange services. 

i : t ~ j i t  dc?t~vz~!l ~~&\IIIICS ~1.1' ESSCX'S 11131ugeIi-ient pcrsonncl is attached at Attachment IV. 

$ $ - z  ..-s Bwffxg istzriirtr tsegurr$in~ prrli~irs, persontlel, or  airr-angemenes made by the applicant 
s*&j~'k < d & # $ l i 1 t i % i ~ ~ t ~ ~  aht! :rjr~rlicant's ability to resparad to customer complairrts and 
Fa~jjnsir-S~rj prartr(rl1g. S ~ P  perfornt facility and elquipru~ent maintenance necessary to 
.~-sti#o-a. r~~c4lltupXi;~rrce ~ t t h  any eoavrnlissioil quality of service requirements. 

"? t j t . i t : - . ~ ~ ~ i ~ ~ ~ ' - ;  ~ckg;t~cf~ntl, pcrlicrcs, pcrsorincl or the applicnnl's ability to respond to customer 
,-i:z~if:!,tif~~:. '~Zttstif~j be (liticctc~l to: 

J : ~ ~ B $ E ~ S S ~ ~ D X ~  T S ~ I I ? I I I I X ~  how tilt! q)piicant brill provide customers with access to emergency 
waal::~+ hire$$ ;rr- l ~r en11~1ic~d 91 1, operator services, interexcharage services, directory 
~8%k%tatr;e, ~ f t d  ~ C S I C * O I I T ~ L U ~ ~ C U ~ ~ O X Y S  relay scrviccs. 

t z-%r7i i;ilj ~'itxf X$TP~ iric ~ p C m 1 ~ r  assis't~d services. All calls requiring operator assistance will be 
BG dbbiiitkii 1%:) ?:ti: ?\;ppfi~ttn!'~i k ~ n i l ~ r l y ~ ~ ~ g  ca~ricr, Erlicrgency calls placed by dialing 9 11 will not be 
i%~..st-'i! rri bi~ l i i i l ~~ )  by Ilssex Con~~~~unica t ions ,  Such calls will be routed through the underlying 
-,rsrrs t e t  ~jiv;tftjsrtrpr\rtt~ C ~ I I I Q ' ~ G T L C Y  agency serving the originating location. Esses Con~munieations 
-,#i? ,!Ercd r,t3g%; fLr t i i  j c~v i ccs  trnd handles its own custoluer service, 

B e -  a-iitdt\rial Ii,fttrrutarios\ iaclucii~tg: 

t i  $iiilS t l x  .'likrrtos$ reecint I2 ta~ant!~ period, financial statements consisting of balance slmerts, 
iasx~ttrv ct:tlclracrits, nird cltsh flow statements. 

F. x-L-, r i  pfilt ic!i~~g its must current Financial Statelnel~ts asproof ofits financial stability for 
rtic l i r ! ~ s . i ~ i r ~ ~ a  rzl'ss~viuc within South Dakota. The tcrnis and condit io~~s of service, as well 
; r c  :tit t;ifrs F I I ~ ~ I  ch;irgcs arc provitlcd in the applicant's proposed tariff in Atlachmcnl V. 

Registration of 
Esscx Communicatic~ns, lnc. dlbla cL,EC Communications 

I'ogc No. 4 



$3 $St*$*%$&t~#@ iok?reSISz&~ ika Fa,lfasring ~ttrtft~lr's isssocitnted with interconneetion to provide 
g& a $ 3 ~ 5 4  sf $w& + w : ~  03gc scr vlr c-si : 

:QB f@c *decr+iry d &fl it~esli mchniilge carriers with which the applicant plans to 
4@%Z?%32@ %$$ &-5 

$E G-T* ; i ' f ~ ~ - :  jt.6 ~ ~ \ ~ : t t ; i * ~ $ t ~ t ~ i  ~ t . ~ t h  the iiicut~ibcnt LEC presciltly apesating i t1  South Dakota. 

* 1k@ PMdy L I % A ~ I @  r ~ t "  iriifktigrt nf hztoscunncciian service and a statement as to when 
~ % ~ ~ - r ~ l k @ t $ b % s  frrt ktgreoanustinxl stsl'tcd or wllen negotiations are likely to start. 

f -+ -% 1% :%iqt fvgrii ~ i c g ~ ~ t i i t t i ~ r ) ~  ivith inc~~~i ibcnt  LECs to establish interconnection 
:x y r ; ~  llfi.~-91- $ t i  \he ii el'? qr;rr ftitui'c, 

5 1  E il 4 'figtr id :YY~Y ~ ' f l j t t ~ ~ t  fiY1. J I I I C ~ C O J I ~ I C C ~ ~ O I  made by the applicant to any local exchange 
u"&$ r i%T- 

i,;; kk-%* ?"<C # $ \ 7 < i & ~ ~  

6 "- '41 & ! Z f f  il*t p r f l ; ~  lEaa Errglk~atCnl~ thc prices, ternis and conditions of each contemplated local 
4p * 4 k$- &+&3.4~)e, 

I*., i-,- - ;,s \ $ i t : g b ~ r ~ ~ ~ f  '.'{ 

$4 1 4 .a~tlpt*.r#.~ lrkr mLe+ 5ltotvn in the ~6rnpan)~'s tariff or  price list for rate or price reglllated 
f**xax;re~~$~c'ii%Oi% r r w  ~'mifrglilg cf)inpetiti~o ser~rices. 

4, z ," ,r 1 *;i7, ,3if&%, !?$.\$*$t{ Vlf -  

4 + iB aaz%~t-Ipar%n~lt;xcxn f l t v  rsplatlc~r~l  intends to rilnrlcct its local exci~ange target market, whether 
Ibs n"gjtlj~tic+trl ~tg8gli.f~ FKI xtltllkilev~i ~ ~ e ~ r k ~ t i ~ ~ g ,  and copies of any company brochures that will 
!i+% i w i 9  bt; ~ r s d b t  On tire sirlc trf lhc scrviccs, 

: - ) I ;  + . ;r~Jiit-~\ ~ i ~ ~ ~ r ~ a ~ r ~ c i i g  or direct sales cmployces to contact and market the company's services 
; %  r .f 'llt ii-ariyxi:ly does not utilizc any form of n~ultilevel marketing in the sale of its 

l * . i %  *3. +*-. 

8 %  t$' $4,. ~yrgalle~~ni k si.rtk.bng usjthority to provide local exchange service in the  service area of a 
j ~ i ~ i d t  !~la.yttwrt~~\i~ernyhaar~; tire tlatr: by which tlne apl)licant expects to meet the service obligation 
~t:ipii\rd pt;nnx-sat 17) $21k I#:32:15 and appliciultts plan fo~r meeting the service obligations. 

t :I . * h  t L  Z F L : ~  .t$*t:kta~ niithoi-i:y (11 provide local exchangc service in the service area of a rural 
i t  ?-.'t~:;:y ~-:iap.kr\) . 
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B - .  % 4r*% ir4 €kc aliil~66 ill wltiubr the applicant is rcgislered or terrified to provide 
r~i~%a&i~raas~~5r:a1ir1%~~ srt%iee$, ~vliethor thc applicarrt has ever been denied registration o r  
~ ~ t t k j L % c & ~ t t  W xiti? ~fa~eriitfd x l ~ t  ~'t(:a-i;on~ for ang such denial, a statement as to whether or  not 
s'kv a f r f ~ f l ~ ~ n :  Ir rtr goof1 fifa~tditig-citb tfio appropriate regulaUor_v agency in the stateswhere it 
k*tzggt+te~kd.zare c'TY~.:(?I!, ~ t r d  B rhtailrrl explanation ofwhy tlie applicant is not in good staoding 
svk a gf-lga B ~ P ~ C  Qf :+ppRisablt.. 

k Y w r  4 p i i \z* l ta igz i ia i^ t rz th irtc- (f378;t cLEC Cuinmunications has never been denied registration or 
iLfJtCik3-::tt;~ r r i  an;; ri;rgr 6~512% iis 111 good stnilding with all states in which It is presently certified, 
6 '~t-:,i,t rh,? s.td:c+ 3t1 xvt)icll E'*SCX is tegistcred or. certified is enclosed as Attachment 111. 

66 $ "srae rigrneu, wrldrmslt?t, telcphrrne numbers, E-mail addresses, and facsimile numbers of the 
agsskBlr~ft$*% rrp~@b~t~f_f i t i% ea rn rvlaonrl all is~quires must be made regarding customer complaints 
48jn5 s@ert regvhvto~y rat:rttcrs. 

1% lz$fsrat+::cisrr crtncerning l~atvtlle applicant plans to bill and collect chargesfrorn cusfomers who 
~ i # f ~ s ~ t ~ i j i ~ e  $11 $13 & S P . I ~ ~ I U S Q ~ ~  113~ikl exchange services. 

$.P,c*, blf\s ith c?t..er~n\~rs bnscd on czll detail provided by the ul~derlying carrier. Custo~liers will 
yZ ~ f i ~ t + r  7 % ~  htiic.4 tfircclly by LEC ar LIX Con~pany depending on the circumstances. 

3 Stz$t~~rtt i i f i~~ currceraing the applicant's policies relating to solicitation of new customers and 
nr2@riil~i$if3tifli srz"tbr!cff(wts theapplicant shall useto prevent the unauth~r izedswitchin~of  ldcal 

% k c  euatpanrr$ by the rrpplicunt, its employees, or  agents. 

i -*&:a rirririz$:% b~lc:nilr.kcting or dircct sales cm~loyees to contact and anarket the company's services 
:-L wa al,rr;$rtmrrs. 'I'hi: cl.omptlny docs IIOL utilize any form of ~l~ultilevel marketing in the sale of its 
-rnl%r~.>. -1'iic ccrrnpziny uses r1 written LOA to prevent the unauthorized switching of local seivice 
; t~stibtt;C?~a. 

z $ fiir ~ t j . ~ r i b ~ ~ .  aind n;lturc,' of complaints tiled against the applicant wit 
q~i;:fcktki+)it~n rtlgtlnling t t ~ c  unauthorized switchiagof a customer's teleco 
.-inti rlic .aei of charging customers for services that have not been ord 

t h32i tiilif r\u cninplirir~is tiled regarding Lhc unauthorized switching of a customer's 
$.-I i..~t,~tt,~r,-nrkirica~icn~s F - s .1 pmvidor and the act of charging cuslor?-iers for sen~ices that have not been 
tmfr i i ' . 2 ~ ; . ? ~  
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ATTACHMENT I 

Articles of Incorporation 



Alexander Mimelka, P . C . 
2815 Middletown Road 
Bronx, New York 101461 

- 



CERTIFICATE OF INCORPORATION 

g?grei.3ier Sactisa &I32 csf the Business Corporation Law. 

T h e  mdersiped, for the :purpose of foirming a cowor 

Ira$*@xirkat to Secthxi W2 of the Business Corporation Law of 

Hia~ Yorfe,, ~ Q @ S  Hereby certify and 'set forth: 

FIEBXA The name of the coqjoration is ESSEX C 

fSC.3, 

Tbs pWpo6eE for wfich the corporation is formed are: 

To engage in any lam act or activity for  which 
arc xrrgaxtnized under the business corporation law, 
a is not formed to  engage in any act o r  
tttq&ln@,y t h ~  act o r  qpravda of m y  state official, 
agbt1~y or other bady without such approval ar 
sbt4Snitd, 

Tu tlcf~elsp, ex~eriment; with, conduct research 
prarlixce, assmhle, buy, rent o r  otherwise acquire, 
apr?.ra?iQa, ia;ustdL, equip, replace, maintain, s e ~ c e ,  pr 
ra$t;rir, .remodeX, recorrcfition, import, export, sell, 
dist'lrbutjz ;r;f, trwsport aa otherwise ,dispose of 'and gen 
and &&, a$ C Q R % I ' ~ G ~ ~ ~ ,  ~ubcontractor , principal, 
t~ l~r ( :b%t ,  broker, factor o r  any combination of the 
w&ttr]gm\la o r  retail or both, any and all kinds o 
r:s>~ma$~iatf~m eqrnipooextt , supples .and accessories 
i~ppam t u ~ ,  systems, p d s  , suppfies, took, implements ; 
nx~tnrlrnl p rudu~ts ,  ~ u - f a c ~ e d  articles and product 
, rn~rclaudiae and tangible property of every ' 
ed~ptabf~ 6f bekg uged far any purpose whatever. 

Tu eshbbh, ~~ and conduct a general servic 
i,o z~u&o anti& conduct hves~gations and render 
us~r;.,~.,biga~aas rela&ng t o  the communications in 
ar$pgrtrl&3ry, bpectioja and testing services and any 
2jcki,ivikiaa rehtjslg to  the analysis of comunications e 
wyxgge~&,. To a& as a c~bwdtant  t o  individuals, 



%i3&3c%2~i't-$4E3~+ gartnxax-rrtl;ip~ ~ s l d  ~ e h e r ~  and to obtain services in their 
4,wtdf fsz @ZE sa$%rvisinn and tasting of comm&cations equipment md 
&%%%e%@ 

T a  ~ ~ i n t a i n  mocu$i\ae and operating personnel for  the purpose of 
&@~:%nCt%g FLXX~ gikoiatigjg 0C1"Ierfi in di miters  relating t o  commdcatiom 
t~%t%-"x.~;.nf*k #~%fz&$;rmao~t ; $0 fUrniSh FJI*O&T-, SYS~EIW , formulate policies 
da.i.3 ~ ~ B T ~ I ~ & X ~ Y  ha advke ax1d w~is t  others, under contract o r  otherwise, 
-+nBx cz ~#$l&G.ik~r ta my aspeck o f  comu9icatioas systenza. Gerrarally t o  

p4in%h2$&h anti$ t%p@mtt: i% comw.~m~ons aystem in dl its branches md 
&$@~%%$@&P:R t & 5 

P 

TJ+ m i ~ ~ y  tm B gea~rd  mercantile, industrial, investing and trading 
b~~s;ttg%z&s 4 , ~  4331 i ts b~mc~hes  ; t o  devise, invent, manufactwe, fabricate, 
a&+~~d~f*Ie ifigwl, ~arv ice ,  mainfain, alter, buy, sell ,' import, ex-port,. 
~ A ~ B ~ X L C  iw "Fisenau.~ ~..~cEz~~sBB, 1&e. as lessor or lessee, distribute, 

s~x~Xaw iaLo .s, acgrs~ai,s, axecut;e, acquire, and as~ign contracts , ]in 
vxt%$~,t t$$, acqair~a, receive, pant; and assign licensing arrangements, 
%~~FE$B%, SL$x&x>i,g$i&~8, m d  other rights iq respect of, and generally deal 
;a seii witk, stt wizalltzrss3e: m d  setsnil, a~ principd, and as sales, 
k$~,"*t-$%'tra%, ~~>e~intL, ~r general agent, representative, broker, factor, 
likie$c$k$gi:~b, diskribtk2ar, jobber? advisor, or in m y  other l a m  capacity, 
;ft.$x%&%. @as.@@, marckndifis, coaPrnocPities, and unimproved , improved, 
f "- 5 izt$gtiai?ci grseeoscd smd other real, personal and n h e d  property of my 
;;md akt f  kbrc26, fingether with the components, resultants, and 
%~y-:ar"iaJtrst~i 23 - tek~@rt:oB. 

Trx acf j~x j~e  fry purchase, subscription, underwriting o r  otherwise, 
zm.5 k~ i.wa, hold far investment, o r  otherwise, and to use, s d ,  
i g  kmtwsia"~~, mortgage; pledge, exchange o r  otherwise dispose of 
gnnt 1~,!t4 persam$ proparty o f  every so r t  and description and 
%~k;t:,rrti@djjh'~t*~ ~ i k ~ t e d l ,  including. s k e r ;  of stock, bonds, debentures, 
at+rsaz garip, aecndties, evidences of indebtedness, contracts or 
1 ;  I of any cmcparaki;ian or association, whether domestic o r  
f & ~ . r r $ g i ~ ~  or ~f m y  f irm o r  iadividud o r  of the United States o r  any 
ta&%tc, wrrzto~y at* dcpend,eracy of the United States o r  any foreign 
4;3'~\t~3tt*39, iir m y  ~amidpdity or P o d  authori-ty within or without the 
\ :x 'Ls~,~~$ Shttzt~, L B ~  &!a 'to issue h exchange therefor, s t o c k  , bonds o r  
s3&3:&p ~@cu%^~GQQ evidences sf b d e b m s  of this corporation and, 
3~8;Iafe g b ~  uwnw o r  holder of any such p r o p e e ,  ta receive, collect and 
4 % ~  i+itim ~f t h ~  iftLer~~;gt, dividends and h ~ o r n e  on o r  from such property 
&#$J la f~ug,cess aod exercise in respect thereto all of the rights, powers 
4 m ~ $  jpivilef;r3g sf owxiership, indu&g dl voting powers thereon. 

& ,  i~ . earu-;tr~ct, build, g u r c b e ,  lease o r  otherwise acquire, equip, 
, hx~jng, . 0 5 ~ ~ 1 ,  iaaptwve, develop, a m a g e ,  maintain, control, operate, lase,  
p ~ ~ r i g z c e  cr~rzke  sea^ upon, sell, convey or otherwise dispose of and 
grays ~ $ 3  L I C . C + ~ ~ R ~ ,  my aud dl p l i ~ ~ t s ,  machinery, works ,  implements and 
~!;_.:ig. tir p~opcrty, real a i d  p e r s o d ,  of eve ry  kind aed doscription, 
a;~<-:i$~ni.J b, camectkirl d t h ,  o r  mitable, necessm-y o r  convenient for  



&.p Q$ &F P U ~ ~ ~ S B S  en-merated herein, including a l l  o r  any part o r  
$&@*% I;# " R ~ P  p r~p~rg4~ t j ,  t.issetS, ~ U S ~ C S S  md goocIill of any persans, 
F% B~w&, ai $Fxa+gra tir11z54 m* eo rgrasat,ians, 

" P b  @Q@~T%, t"lgbf@ &ad privileges provided in this certificate are  
b b&~&$>d kr, b@ in Iimitation of sbdar, other or  adclitional. 

g r n g ~ s ~  ~ig!i%% p&vi5egs graekd o r  pernnitted t o  a corporatian Ply 
iem Q % ~ ~ L ' F S ~ F & %  t2a~aarak;azj. * k w ,  it being intended that this corpol-ation 
~ d ~ i f  %mv$ l k l j  fI@trd;~, ~ U W W S :  imd pr ideges  granted or pemittecf t o  a 
&t ~ q 7 ~ ~ ~ c a a ~ %  by 8wIta $+~xhxt;s , 

- I  

T&im.  The office of the corporafion is t o  be located in 

~%-x"q%g3$ af Zi~asx, Staililfr, OF New York. 

TdCkzyk2; "I'$g hggregate w b e r  of shares which the 

&Pi& S ~ T ~ V C  L k E  arkkhtg"ity to ie;su& is Tws Wasndlred 62001, dl o f  

; "Phi' B ~ c r a k r y  of State is designated as the agent of the 

cua.l+a$o-i;ls~1%~1 upcjsr wham process against it magr be served. The post 

s%$$%x gabi;lres;;,; i a  which the Secretary o f  State shall mail a copy of any 

$:pi,rca.-~:% gg?girx:i% LIIC ~ ~ t ~ ~ a r t o n  s ~ w e d  om Bian is: 

219x5 Niddletown Road 
Bronx, New York 1W1 

T l ~ c  peraors;ll liability of directors t o  the corporation o r  *pi Clk. 

clr i., $;k~%rt:b<~,aEdevi; far damages for any breach of duty in ~ u c h  capacitx is 
BsfrAly dizmiaalud excopt that, such personal liability shatl. not be 
&*&$g:ggk;$raqf it a judgnemt or  at he^ :M adjGdication adverse to-  such 
$$Z.B~.&~I*~P est~b]isfXes that; h1s acts or omissions were in bad faith o r  
$,dfq+$~& ilSt*enG~n&l i;kf.s~ondu~t OX a knowing violation of law or that 'he 
pa;seaat3y fygdaetf in fact a fuaancial profit o r  other advantage to  which 
fig ~ t g g  pot j~~ f i& i3~  entitled o r  t'bt his acts violated Section 719 of the 
$$$$$;;l$san.l$ klw, 





Thr w d a r d p e d ,  being the soh incorpom~r  of m m  
4-~W&43PllCA'PI[IN8 mC. dwe hereby certify as follows : 

-ti 3% tlgriificnte o f  h c ~ i - p ~ ~ ~ t i o ~  of thja corpomGon - duly filed 

h. rbe c3fge@ df *artmat o f  State o f  the State of NW york an the 

- c&g hP t k ~ ~ ~ ~ h e r  1991. ' A copy of the certificate of h m ~ 8 & i o 1 p  and 
p 

:t*r Irling $ratit% rc~Pived fm the D e w  of S(ab is &reto 
*WL~ iji & bg i$i~%-&d h the minutee. 

3 The urrdcwimcd, aa sole incorporator, hae adopted 

h . i r = b *  &- %!@ &y-*uwn of this corpmtioon and -ted they be 

sgmitgtk& S"R @ E X C ~ ~ P :  

3 ,  '%a Fbllmiag were duly elected as tbe *ears of t6e 

- id hi&.% office mti2 the first -ting of the 

d81f6~ghrildhr~( OJ QLiQ mrpomfion: 





:$#~kt~a 3 . Ep~fciat metstings of shareholders may be ' 

fg i6 % t k w ~ $ ~ d & @ f ~  ~h&if he mlied by Vl0 President whenever so directed in 
$%7J~f  1J:y & %t&%ify ef fti@ @i"t%If@ B88rd of Direct~r~s OP whenever the holders of 
~ilk"i$P%.':i 2 - (%4%f$ i$ I% ~@miflJ6raf sPtBr5;~9 ~f f h ~  capital stock ad the Corporation entitled 
%i @ff%4,@ >++$ @F~<L& e1%@Bifig %fi&)f, fi7 Hn)itjng, rgqwast Eke s;ame. 

g@<g$~fi 4 &$ 
a+ . ~ d t i c e  of the time and place of the annual 

hf3+*% P.g @%ti& fp&ei:&i md%tieg I)( th# shamholders $hail be given 'to eacb of the 
:,~%.#c~~I:~Y~~-L&~@M$ k vida ggt $!,i& inmfing by mailing the same in a postage prepaid 
W%g$+& *%&$$& ia @a& @fgkt sharehnidei. at his address as it appears onlthe books 
g* @& ~ ~ c P $ ~ ~ ' . ~ I ~ G % ,  @g @ @ l i ~ ~ ~ i f g ~  the same personally lo any such shareholder in lieu 
i3LF g%%zix~3g, #%$ sfidr"aQ1 t@n. (40) 80d ~ l ~ t  more than fiffy (50) day,s prior to eath 
%r*Wfi@$, #@%kbw% ~T-,"XY W heid dfhaut n~fSw i f  all of P;l-~e, shqreh~lders entitled tb vote 
"c%@%q .Et& @-og&nl ~ r b ~ B ' 1  or by proxy, or if notice theresf is'waived by al15su& 
~ i = a r ~ ~ r ~ ~ ~ ~ ~ : $ e p b g  ::e$ pdusb3rit if1 p ~ r ; ~ o n  ar by proxy, before or after the meeting. Notice by 
:FA@ ~3~4itTQ &@BYY&~@ k%& @!vtn when depbsitcd, with postage thereon prepaid, in the . 
%h%%~& %g&i@% $%@aF .;fg  tin^ it adburned to anotkrar time, not more than thirty (30 
'4hii9 !,+&@, &t I@ arraUrer place, and if an a~nouncement of the adjourned time or 
p3:?$@ 4% $ti%$% &4. &B fftr"sa@tia"t~, i t  %hdl not be necessary to give notice of the adjourned 
*&&$@f& zd%i49%~ P% ff%%d of Direcfors, afleir adjournment fix a new record date for the 
&*&be %t@lit~* Nolica a4 Ih@ annual and each special meeting of the share holders 
R pI:~"ib "%;r-: 5 4< 
i3x- 7q. w59 .Rat i t  1% Mirag Essusd by or at the direction of the pel-son or persons 
q;9%,$~%$ 21% @ k # % O @ q d  %h@fI ~ i i ~ l @  &C name and capadty of each su& persoi-i. Notice 
sg .a"$%** 4~@$%4 ej%@6~s~ %haif a l ~ d  ~ t%t@ 111~ P U ~ ~ O S ~  or purposes for which it has been 

F~@~+PWF $~ai!-a%ss la be lransaded at nor the; purpose of the annual or any 
<"?4, y: 3 *. 7% - 

- . i . l s  i1r5ma~w?~ d lh@ snarohdders need be specifled in any written waiver of notice. 

P I  5 % R-2aleBarehold@rs. g ~ n  -_11111161 For the purpose ofhdetemining 
a# Q:#?$%~$$.WF &.fitiik@d hda nutice afar io vote at any meeting of shareholders or any 
l~~$g~~~~ezf?~w:F @%gf$@f* BT 10 axpmss wnsent to corporate action in writing without a 
*-rC&9.~~$, @ &X iDfg pWWM ~f datemining sharehotders entitied to receive payment of 
,*a *p. , ,ht~%~@ 3s- . F wa#af dis-trihut'ian or the allatmeel! of any rights, or entitled to exercise 
&a, .- 2,:2&1;2 1 95 ~mip%ct af any &anga, conversion, or exchange of stock or far the 



ptegem ~Cas*~y att.ssr Iavduf action, fhe Baad of Directors may fix, in advance, a record 
cia@, sMif#~ s I T ~ ~ I  nal be mare than fifty(5)"days nor less than ten (1 0) days before the 
d- %+&i& p,! $ugh meeting, nor mars than fifty (50) days prior to any other adion. Jf no 

s;&mf3 $ate la filc~d, the recsrd date for determining shareholders entitled to notice of 
$$? $B Y@Q &t a maatins of ahasehalders shall be at the close of business on'the day 
~ t x 1  pr&wding Iha day on which notice is given, or, if no notice is given, the day on 
**'ils$r maating is held; the record date for determining shareholders entitked to 
r;~@rst~%s%msenI ta cmparate action in writing without a meeting, when ne prior action 
by $%a 8~8rd'bf Diractc~r~ is necessary, shall be the day on which the first writtet-? 
ei2fp$@r?! &%~@%s&b; and {ha record date for determining shareholders for qny pfher 
t:q$f"sB shall be at ihe close of busi6esess on the day on which the Board of Directors 
adapt% 8% rasslujon relatir~g thereto. A determination of shareholders 6f record 
@*".rrdfaQ ta l:atiC@ of or to vote at any meeting of shareholders shall apply to any 
@da~i'flg~@b7$ af the me~lin(3; provided, however, that the Board of Directors may fix a 
iig&g i'$ed$~d date Far the adjourned meeting. 

Seetist: 6, Fwe&esentation. Every shareholder may authorize another 
per$artti ap- p~f$al?% to act far him by praxy in all matters in which a shareholder is 
$?r.:ontls$ta polticipaf$, whether by waiving notice of any meeting, voting or participating 
n? a wlafing, or ~xpressing consent or dissent without a meeting. Every must 
$s jig?\@ by the shatoholder or by his attorney-in-fact. No proxy shall be voted or 
&a@@ uge~n alter alevan months from its date unless such proxy provides for a longer 
%%ria& Eys;y pruxy shall be revocable at the pleasure of the shareholder executing 
$1. @xcept a8 athawise provided in Sectian 608 of the New York Business Corporation 
B, nw 

Sactian 7. Votinq at shareholders' Meetims. Each share of stock shall 
efiitlia t h ~  h o l d ~ r  thereaf to one vote. In the election of directors, a plurality of the 
%a< . ~ t t s  shall elect, Any ather action shall be authorized by a majority of'the votes 

excopl where the New York 8usiness Corporation Law prescribes a djffefent 
p%tt;x+nfasga of votes ar ;3 different exercise of voting power. In the election of.directors, 
GF"I$ fxkr iB$Iy ~ t h ~ r  a.3ionI voting need not be by baitot. 

Sedian 8. Quon~rn and Adjournment. Except for a special election of 
dif@cPar~; pixsuanl tw Seetian 603 of the New York R~~siness Corporation'Law, the 
p!.c%gocr?+ in peraen or by proxy, of the holders of a majority of the shares of the'stock . 

cl t:~@ C~fp;3~r"ati~nn outstanding and entitled to vote thereat shall be requisite and shall 
cnnr;!r!ule a qwrvrn at any meeting of the shareholders, When a quorum is once 



s@%&rit irs arganize a meeting, it shall not be broken by the subsequent withdrawal of 
s&y si"rafaholders, tf at any meeting af shareholders there shall be 'iess than a quorum 
2x1 pf@%@?d, t f " ) ~  shareholders present in pbrson or by proxy and entitled to vote thereat, 
rney adj~urn the meeting from time to time until a quorum shall be present, but no 
&a%imss shall be transacted at any such adjourned meeting except such as might have 
bee,rt fa3du4Iy iransaeted had the meeting not adjourned. 

Saction '3, List of Shareholders. The officer who has sAarge of the stock 
IG%ar of the Cdrporation shall prepare,, make and certify, at least ten (I) days befare 
8 v ~ F y  n~~et ing  of shareholders, a complete list of the shareholders, as of the# record 
&(a (ixtrd for such meeting, arrangedin alphabetical order, and showing the address 
al cnch shareholder and the number-of shares registered in the name .of each 
skafef"aafd@r, Such list shall be open to the examination of any shareholder, for any 
purpose germane to the meeting, during ordinary business hours, for a period of at 
iaa~t  tan [4O) days prior to the meeting, either at a place within the ciiy er dher 
mer~fieigatity or community where the meeting is to be held. The list shall also be 
*&ac& and kept at. the time and place of the meeting during the whole time thereof, 
%;& rnsy he in~peeted by any shareholder who is present. If the right to vote at'any 
meeting is challenged, the inspectors of election, if any, or the person presiding 
&%@rsaf, shall rquire such list of shareholders to be produced as evidence of the right 
@f thb ~ X T ~ O R S  d~allengeb to vote at such meeting, and all persons who appear from 
wch f i ~ t  to be shareholders entitled to vote thereat rnay vote at such meeting, 

Sactian 1Q. Inspectors of Election.' The Eloard of Directors, in advan,c,e of 
any mectitlg, may, hut need not, appoint one or i a r e  inspectors of election tq act at 
t t r ~  m a ~ l i n g  or any adjournment thereof. If an inspector'ar inspectors are not 
ijppointed, the person presiding a t  the meeting may, and at the request of any . 
sharrhoider entitled lo vote thereat shall, appoint one or more i'nspectors. In case any 
p@nsn whs may be appointed as an inspector fails to appear or act, the vamncy may 
$e fillad by appointment made by the Board of Directors in advance of the meeting or 
a:, ria@ nvceting by the person presiding thereat. Each inspector, if any, before entering 
upGn the discharge of his duties, shall take and s i g ~  an oath faithfully to execute the 
dulic~ of inspecinr at such meeting with strict impartiality and according to the best, of 
I ~ i s  ability. The inspectors, if any, shall determine the number of shares of stock 
autstanding and the voting power of each, the shares of stack represented at the 
rrsaating, tbt" existence of a quorum, the validity and effect of proxies, and shall receive 



.i~-$~w:@ %&$b?*%$ @:$r ~m3s%nts, dat@~m!ers !he result, and da such acts as are proper Po 
i,-g,~*:~&& Y.@@ $%*;$@$? w w$,@ PA& faimitssl; fo ail sharaholrlers, On request of the person 
gkf&%Fk?$m3s , I - ~ -  & p - f%w@l&f!f~g at- any 8h@r~f"50168r krItiC1ec.i tt:, vcrte thereat, the inspector or 
.8~%$%*;3@&3, ib &:BY, @!aft a ~ t k s  & ireport in writing of any challenge, question or maffer 
;t&;&y:t%a2 L ~ E i d e  4% &m aed ewa~te 4 e~r2ifimte of any fact found by him or them. 
3%+-5v *@@w$~ A$# %&3tt$%it@ mad@ by the [nggedor or irllspeetors shall be pi-ima facie 
@9+@ei3:21~i g# $g:;$% $;;4-9@i@$j arm9 ef if343 vote as c4flifield by them. 

2i&@iqe t l &&lmg[,&Shar~hralders Withalrt Meetinqs. Any action which 
z;s.~b$ T%C;F tak@fi =y at"re~ual or spadal meeting of the shareholders may be taken 
b:i!;$i*~ a fiw,e$r~lf ZIR wi l i~n  cansen;; setting forth the adian so taken, signed by the 
.'%33$i*2 $4 ~,A&if F"ik&fa~~&ifig 9ft~ra$ @r\kltl~d to vat@ t h ~ r e ~ n .  Writfen consent thus given 
$3'~' F P ~  F ~ J $ $ $ ~ ~ $ %  @C &I ~%ut$r&trdlng shams et~t'rtled to vote shall have the same effect as 
@ 4b3:2k*%$*I'b$k.t,~~% !.#@$+$j f2$ $ b & f ~ k ~ / d @ $ ~ .  

Sagjigra 1, r ~ ~ m ~ ~ ~ ~ -  Numbsr af Qirectors, Tha number of directors whi'ch shall 
.-,Mi*r A;~?-Saik+ !b& $ ~ % S . I P &  @@21rr;lj al Diredors ahall be at least three, except that wbere all 
4 jh4~$~+5~$gq  %k%%fj~% ~ f t B @  B ~ Q &  at th13 Cclpration are awned beneficially and of record 
;f,* /T" c ""+ _ . is3&~t I%%@ %f?;+f&gltCnf@r~, Iha numbat r~f directors may be less than three but not 
:WM ?@$FL ~~maf of $haf~;tP~~;,fd&~ti~ Subject to the fcrregaing [imitation, such number 
may '34% kij:~.~d fwtn $me lia tim@ by action of a majority of the entire Board of Directors 
4-.' ;:$ I%.sh %$%8gi$Pfbtd@$% af an 8~lflualar ~ p ~ c i a l  meeting, or, if the number df dicectars 
,-, F ~ G ~ B  -$-a f;:c@Gl 984% nt-ttnb@f lit7811 be thfee ar shall be equal to the qurnber of 
ec~F+?~?'.";=~&$t6fB [$:j8%%t$~xkli~"tacd 3% afgresairf), whimever 6s less. Until such  time as the 
::z:~g&;p@~~~~~ $ftifki &SUB ;)Fse"nra$ of its stack, the Board of Directors shall consist of twa . 
$.@-%$,sn% ~Sacf83sa k'1 tk8 number af directors shall shorten the term of any 
. *i: "l.p~ *-&,:r . I~Y&$-'~$+% : ,?,,&" , 3 ,T%"gGMP. - 

Bac~ion 2, @ a a u f l m ,  Tha initial Board of Directors shall be elected 
sg ari:cL~rpc2f@fer and @ath initial director sa elected shall hold until the first 
s$.+-&? ;tn'15*t+iq CT~ %Ji;jreh~ICIfef% and uniiS his sumssor has been eleded and qualified. 
%.i-+@z&~$t~er, %$%@s d f i f f t ~ % ~ ~  W ~ O  is elected at an annual lmeeiing of sharehulders, and 



%*zai,::& *~~i'e~ti$$- W&D i$ @/e~Iek*l in the interim to fill a vacancy sr a newly created 
~Xre%t- i22t i%t~~ %&32f t~atd affice until the next annual meeting of shareholders and until 
f& 34~%52~~3s: h&3 k3mn sleetad 2nd qu&lified. 

rkr +sA,56q d- 3. Eux&mcias,  Resianatisn arld Removal. Any director may 
.liw%?f$f ~%s$@?&ti~n at any tin)&, Any dir+edor Qr the entire Board of Directors rnqy 
b % ~  J *+7qf+-ibarslc 't --ah+Piiurifih. btirt4$j wfffkiczul cause, by vote sf the shareholders. In the  interim between 
&pi.*"r , *?.PA? r :r*@%ip";.g& d i;har@l;raldarh$ ar special meetings of shareholders called for the 
.# re$11.2.1 s;..-. ,$+ s-ii a+ -.? f t.*?-~t"4 G F  WJI lll-+@t$ far th@ f @ f l 3 0 ~ 4  af on@ or mare directors and for the filling of any 
v~~&*%:q kt $hi%# c~nn@~!ibn, nswLy created directorships and any vacancies in the 
f3.~1~sa$ G+ &F@G~QP$~ inctudjf'lq unfille'd vacancies resulting from the  resignation or 
b,~?~~i l : - ;cr~$f  4f iXi$~%f~t$ IQC ur wifl?&ut cause, may be filled by the vote of a majority 
c;$ rm%& f-<$~3%&.~~;1$ig $ir&$cf~~rs ifitan in rsffice, although less than a quorum or by the sole 
f @v+&,in i?~g2 .. @ i f @ ~ @ ~ f  

g&~iiaf? 8. &u,a&~clm4 and Powers. Each director shall be at least 
~ i g f ~ ~ e ~ . , t ' i  2 & a p ~  ~f ~tj:: A d i r ~ c t ~ r  flead not be a shareholder, a citizen of the ~ n i k d  
"':by " - *  Jn* z n % % f @ ~  @ btf%i40p";f ~f Zh@ Slat@ DF New Y ~ r k ,  The business of the Corporation shall 
%a irjf@n&g@d by 1ha B a 8 ~ d  of Directors, subject to the provisions of the ~edificate of 
p.32-.c~,5+v ~ + ~ - ; ; t ; ~ l ~ j  A a% . It% 0d4iti~n PO the: powers and authorities by these By-Laws expressly 
r&:!e*f@g@ $4pcn it. the @~arrl may exercise all such powers of the Corporation and do 
-@s ?:,*~s*s: t~%~!ui B C ~ $  w~nd thir'lgs as are not by statute or by the Certificate of. 
ii:isr w fi-C++G{ro~* lrri by these ByLaws directed ar required to be exercised ar done 
r:isdi$rj:$ire2i~ ti$ fk@ $ h ~ f @ f * \ ~ l d @ ~ ~ .  

8ecti~f1 5, p s w n g  S~ecial Meetinas of the Board. The Board of 
i$2a&ma:?$ firoy h3Pnld its met?Iings, whether regular or special, either within or wihout Ule . 

?$%,Ma ~ J ~ H ~ ~ L I S Y ' T C # ~  Wla li.\@wiy eledd B ~ a r d  may meet at such place and time as shall 
4.9 l i ,k~si l  ay l l lo Yoin wf ih6, s h a r e h ~ l d e r s  at the annual meeting, for the purpose of 
- i ; i2~3i:r ip$f?iW: @r alherwiss, and no notice of S L I C ~  meeting shall be nccessarytb  the 
?#@wiy C*?KAV~ SXFPEC~QTS in ordsr legally to constitute the meeting, provided a majority 
$Y? va gsj f  rrd: @aac'd shall ha present; ar they may meet at such place and time as shall 
$k3 $:P#;,$ Er.y $:e Qli"l$@r'lZ in ~~lt i t7g  of all directars, Regular meetings of th'e Boacd may 
zriy r7S9f:$ '&..?!"* .,* m . ~  as, w3r176:filt (latic% at such time and place as shall from time to time be 
s ; :w tw :~& ,s  ~vy?~&adulisn d the Baard, Whenever the time or place of regular meetings 
s !i?+ l irsr b ihs l  havo been determined by resolution of the Board, no regular 



,%Abr+= ,-,, tG,@ :,- ?+& 34;;i'G ha16 pr$u;5nt, to ainy resolution of the Board altering or modifying its 
pi q_r .&afpg fgk  + ,,,-,~ftarh ;e.tatfr~g ts the firne or place of the holding of regular meetings, - 
#?E-qit*-,# KJ 9 ~ r - t ~ ~ g  faa~t thtw days written notice to each director, either personally 
5. $ %-,y b@J/p.gr;;im, 01' 81 lami( fiv@ days written notice to each director by mail, of the 
+ a * $  ~,$;i .$,a,(K * +~-s,,s - I -  a86d $.%@ei at such flew resolution relating to the time and place at which 
?'F:*$&@ GI $/i@ b a ~ d  may thereafter be held without notice. Special meetings 
+t ?i6n~ ~ ~ G I Z I ~ ~ ~ , P  b e  ht3a16 wttenever called by the President, Vice-President, the 
:;d-eiz~b~4?:1~y L:Y i&;?yf~i fs~,%~~ writing+ Notice of each spec:ial meeting of the Board shall 
8?+ 5~%~'ci~$fB$$,~c%aaz%Ety @ach director or sent by telegram to his residence or usual 
j . ' a , -  ,.~.;d nf irufinrsr sl !east three days before the meeting, or mailed to him to his 
~~birz+:&t:s - , B: t$%idI p f 3 c ~  af b~t~iness at least five days before the meeting. Meetings 
d d t  rr Y$ iP23*1f8i %bhi~tE~@~ TBQUIB~ or special, may be held at any time and place, and far 
~k~'~f :':itsgaii?;e W ~ ~ G U I  n~tjcb,  M e n  all the directors are present or when all directors n ~ t  
g.qbi~?~t$ zf%:l, rf l  wrilirrgj, W ~ ~ V B  notice of and ransent to the holding of stich meeting. 
Ax :;l-r k~8ry C$ f3h Qir@s,tur?; fnay waive notice of any meeting and the presence of the 
i.:a&$?4izP $& 4 ~ 9  RI@&",$~() taf the 8oz1rd shall be deemed a waiver of notice thereof by him. 
A ~%$iii:~r_ fit +aih%~~@~ Q! r i ~ i i c ; ~ ~  need not specify the purpose or purposes of any regular 
i~ ;~rg~z-~,~c;r$! ~m~tsaairrg af th@ Baard. 

t;h?citll;if'i~ @ w a m n :  A majority of the entire Board of Directors 
&. i.on%!~$rtil ii tl<~yuorum except thal when the entire Board consists of one director. 
:e:<~rr 3~~43 Q'~+~c$EI: % l 7 ~ \ 1  ~~ns t i t u te  a quorum, and except thal when a vacancy or 
.;ani,asi.:,te:i g~:,rcuar:l$ au@h majarity, a n~ajority of the directors in office shall constitute 
,a L~-. ,#J~~,J /Q,  gt@t1td@d %ha% such majority sP~all constitute at lease one-third of the entire 
29i:~28rl h tiiaj45Qffty af tkta directors present, whether or not they constitute a quorum, 
i:iss3 &i$&r$?Jgn a nraetitl~ ts anattlor t h e  and place. Except as herein otherwise 
f.:*d:iasiT.t:<Z, &,f:G @-3~~ept 235 ~ l h ~ ~ i ~ e  provided by the New York Business Corporation 
i,2;4 IF$@ %G:@ f k ? ~  rnaiarity of the directors present at a meeting at which a quorum 
.g F f ~ a 4 3 3 a  <L~;d 2 ~ @  ttw act af tt?c E$aard. 

:W%;",ron 7 :Lq\sghor?ic Puleetir;qs, Any member or members of the Board of 
Pi 
,~:.%&::~!:i, f:rr 1if Qny cornnrittce da;rjignated by the-Board, may participate in a meeting 
i;i st,.. ,,+? QnqriC any S U C ~  mrnmitfee, as the case may be,  by means of conference 

k @ : k ~ . ~ , P ~ ~ ~ r r & -  ;if ~ii?>!:'a,,fi ccornrnuflications equipment allowing all persons participating in 
'7 :d; Iftr!&EYis $1.3 fW8~ nadl other at tl?@ Sam@ lime, and participation in a meeting by such 
r+ea::$ &fistE ?:,anz;trtuutc, pres@r\ce in person at suck meeting. 



$ t & $ i ~  B, &&a-ui . B n y  action required or permitted to be 
%-L%&.:. &8 ae%y P&@T~.;.EQ af fh@ E3gard af Directors, or of iiny committee thereof, may be 
%*%+w:Y lake&%$& %@@fMS B all mmben &he Board or committee, as the case may be, 
4:j~;~%s&idg$ $a{#if@$~ 4~ ~gstinp, an8 the wiling ss writings are filed with the minutes of 
a{~X:%m$;e!@ @$ bh@ @@arb ar mmmitteo, 

%~$idfTr$ 9, Gsggggsatten sf Directops. F3y resolution of the Board of 
szi q,,-~s x r t R e  @ra~k%$f% m8y 1.113 paid their expenses, if any, far attendance at-each 
$t&p~1& d a i i  $g&Zial- rq@eling 6f bhs 8oard or of any committee designated by the Baard 
.;;1.&'&* .s ;sjl"i.-t 2% q;$% t;ll flk&$ %Qtrr ~ O T  aftcndancc at such meeting, or a stated salary as 
i*Azpft3i3p pds gs$+% ..XP Nolr~ing hemin conlahed shzll be construed to preclude any director 
4~~~~~ -. - md d - F A 2 - t l f l  k9; 2~ %& @01p@~dl!gltl in any other capacity and receiving compensation - 
,.- 
, s ~ A  - - , ~ f , ' 2 ~  k pjr9q~.$@#$ #\&w@~tl" that di~13~10rs who are also salaried officers shall not 
5g$ .IT -A -A+ I,@% k Q$ $af@rx&% as d i r ~ c t ~ ~ r s ,  

ARTICLE 1V 

Capmittses 
-..w 

%-a, % % ~ c ~ Q A  p '3- f The Eluard ~f Directors may, by resoluti,oon or 

g @ $ i ) % t ~ ?  ~as~tkd by f t ' r ~  affirmative vote therefore of a majority of the entire Boa~d,  
iW&gr?A$tb & h  Ew%?&utit~@ G~mtrrittee arrd such other committees as the Board may from 
~ ~ 3 9 ~ 3  %~*i!~~tt g@4dgff~i'118a@~ @aeh fa consis! of three or mare directors, and each of which, 
%.$ ~9% ? ~ $ 8 @ $ %  g~f@~ic,fod TTS tha resoiuZion ar in the certificate of incorporation or En the 
Bjj  ; z h %  L&$!; haw$ afJ tha prolwess af the Board, except that no such Committee shall 
a .*+@ p,>'~ti+zt" :G filS uac&nciss is1 1)7@ Board, or to change the membership of or to f i l l  
g&:%pie,&a ?il.r, W V ~  C~rn~lilt~e, or to make, amend, repeal or adapt By-Laws 6f.the 
+.̂i .i,-s~pijaaa:r~'1~ @C XO %li&rrziZ to the shareholders any action that needs shareholder 
stCs..+5?++g GJ$Y~$%~  sit&&@  S LOWS kt?@ NCW Yurk Business Corporation haw, or-to ,fix the 
L:4~~~r4e~~2ciT:,rb~"t. af $,he $ir@ctor;~rs far serdirng an the Baard or any comm~ttee thereof, or to 
&~*&sI$ gq +cps& w y  aesoliatirs~t af \he Baard kqhich by its terms shall not be so 
at*:8~njbt,in i~ ~epeaiabls Each committee shall serve at the pleasure of the Board. 
357r. ,.- ~~i;a:f$ 5i v:n-y d&&gnate one or more directors as alternate members of any 
:, 4VrBak Ac,,24%, be; %*a rriay repi@@ ~ 1 ~ y l  arbsenf or disqualified member at any meeting of the 
E$$+?$R&@R in $/s~B @&?~rze:e nf di%c;ualific;atissr of a member of a committee, the-member 
$ 5 ~  I + : Z ~ ~ < & ~  t t t k . )~@~f  p~~f@$et%t at any rneating and not disqualified from voting, whether 
%$ wd h& cg  BE^^ ws5%tif~t@ a QuQIUm, may unanirnousiy appoint another member of the 
%:ri&m a% $~tfewas-~ to wf at the meeting In the place of any such absent or disqualified 
i* 3:- $ $,if*,r 



8&&Qfi % Committee. Except as otherwise limited by the Board 
gkf D+Es~$T~~T,% @P By %Be$& @~y-t~tws,  She Executive Committee, if so desugnated by the 
@+%+$d %@ a%f@e4f;s%, 15%& may exercise, when the Board is not in'session, all 
@ - J*.'"' .-& 3qx*&*~ d tho R~ard of aireclars in the management of the busines:; and affairs of 

G ~ k d ' ~ ~ $ 3 t i @ 4 ( ) ~  WyTf %ha41 hag$ power to auttmrize the seal of the Corporation to be 
&$jf8'~! & i%Y @awrs*id'~ may require it, Ther Board shalR have the power at any time 
74% G~*$TK$& ~ B M  fanmbrj.ntlip of the Executive Committee, to fill vasanizies in it, or to 
i24%2ag#g3% 4,  '$&@ E X C W ~ ~ V B  Cornmiltea may make rules for the conduct of its business 
s*@ xi"@# &wmiBt %ut& i3asistar;ce as it shail from time to time deem necessary. A 
@2jlaiflk?+dp QC ~samkars of the Executive % Committee, if more than a single member, 

'_"$ :f'" .%*- -*..*fi%r :$c$@ iQ t4SSOfJJf01, 

ARTICLE v 

Officers 

$ i t  , P-n, Term end Vacancies. The oficers of thci 
c ; B P ~ c ~ ~ ; ~ ~ ; D ~  $, *Qkaii $a a Pfasidsnt, one or more Vice-Presidents, a Secreta j ,  a 
$ r @ ~ % t ~ f a . ~ ' ,  @if?@ ~bdc/lf atiaer sffiegrs as thg+Board of Directors may from time to time 
dw?&3 r$~x%%;~t t y .  $txh 8%1=er$ may have and perform the powers and duties usually 
;s~fi&ii:2%$ to Waif ff%%p@tti~e 4Mi(*?s, the powers and duties respectively prescribed.by 
fzf* :bl.+?i By rPL@$b Bpuw%3;, agd such additional powers and duties.as may from time 
t 6 9  9$%:"11#3 b@ pf%efib@d by the Board. The same person'may hold any two or more 
6-bg?x&,--4+o - .,La, @+%e$@% i h ~ !  tfis stfic@s of President and Secretary may not be held by the same 
ei- ,: pLq , tifikmi 8%) Phe i%%ir~?d artd outstarlding stock of the Corporation is owned by one . 

g'ea'sisn .f".i-!t~h to"l8tdf7~6 S I J C ~  psrson may hold all or any combination ofofFices. 

Ria it?-,tt:at ~ f f i ~ e r a  ctf th-e Carparation shall be appointed by the initial Board 
8s- : - 

t,S p&?&r;lr~!r~~%, 66;l3$"1 fa hold 6,ffim until the meeting of the Board of Directors foll~wing the 
?-;S zgfxt:Pi ,,w; S I sneaking af sharckelders and until his successor has been appointed and 

"It?erantfsr, tk@ officers nf the Corporati~n shall be appointed by the Board 
~ 8 %  w ~ r t  as pf8c!t(%b\@ 8ft6r the election of the Board at the annual meeting of 
?~%:~i3;i>~jdb15 md aach officer so appointed shall hold office until the first meeting of 
r r s  b$afd 8f Sir@ctaf$ Tallawing the next annual meeting of shareholders and until his 
. ? I  ++,-..., i ;A j l S + .  ,*,.,71 st? = k3s barn appainted and qualified, Any officer may be removed at any time, 

!rz p l ~ ~  WI@KIQ? F*%t,jsa. by the affirmative vote therefor of a majority of the entire Board 
L:P t$ mi?~r 5 atPa1' agents and employees of the Corporation shall hold office during 



95s $?%&%agf@t$ &% g a ~ t d  GF B ~ F B ~ ~ O ~ S *  Wamnci~ts occurring among the offiwrs of the 
';GKZX:~&~% 33&8 W ftt$~d by ihe $aard of Directors, The salaries of all officers 06 the 
fr;-i:~%?e&!f5j4"t &!%&I5 Be Wwed by i f ~ e  Rsarcl sf Directors. 

%slfmi"i 2, bmv Ths President shall preside at all meetings of the 
@%%.~3%~k$#{m &f$d &t a41 rr%&ti0ilqo of the Board of Directors at which he may be present. 
P ,?&~wL% ga ? h " s  &bke~$@f? ad the Gcserrf of Biradars, he  shall be the chief executive officer 

ghaZ , .., f+b.2 L6&fC%W&fkc3?"gF 3n$ $;ha11 h&ve genera! charge of the entire business of the 
'I ::~i*i*B3adt$, f j , ~  Wlgc %ign ~~ftfflwtas af stock and sign and seal bonds, debentures, 
~ % c % &  +% urg%%e. Ilrbjigatians aulholized by the Board, and may, without previous 
?%?+xt.c$r;i& @f @!& 8@$lr~1, fll~ke coctracts as the ordinary conduct of the 
-7 

*,~@;:qd~4s.f45?~%"B @i$&gf"m$ls- raquircs, Ma shall have the usual powers and duties vested in 
'tl ,> . ;& gi :a+2>$- r , ,  +,~:P,XSCI + 8 C4fp0reki~n~ Ha shaii have pownr to select and appoint all 
rw~:$rr;rry @$tcr?r% and arnpioyees of the Corporation, cxcept those selected by the 
%sc.i$ua f ~ s  gr34is@cf@f$, grid LQ rarnovc. all such nfficers and employees except those 
3Jw8g5aq:,3 @y lt+% Ba$%fd at D+f%i;tar%, and make new appoir~lments to fill vacancies. Me 
,ts$.;a ~ P @ $ e 3 ~ @ f + $  fSfny ~f i f h  PBw$~S ta EX Vice-President of the Corpor-ation. 

3 A Vice-President shall have such of the 
f j - ~ ~ ~ ~ , ~ ~ ~ ~ ~ - z ' ~  r%~#d@fs fialib1.3 os the Prwidsnt may from time to time delegate to him, 
#-*-I :2-il?:: nar+ %ieh alhar powers and perform such other duties as may be assigned 

f;tGrf r-, a;? Bo~fil @f Uiredors. During the absence or incapacity of the president, 
g;t 3sd yzi;;i!: g F P G % ~ W $ ~ B ~ .  T .larT. 1Z i l ' l ~ r ~ 3  bi? more than one, the Vice-President having the 
Q? isi~fq$f %ci?&f~$y if? ~fjfic@, &hall paffurm the duties of the President, and when-,so 
&A!:.*.i; %h&l  PO 88 ih@ pawefs and be subject to all the responsibilities of the office 
,$ ;"! 4 +.,;.a $;F$qq 

~$+?~L~IMI -I a ,  The ireasurer shall have custody of such funds and 
z i ~ : - %  4 :l& t i k  83%~ C~;1i?;;?8rgtiapla$ may came to llis harlds or be committed to his care by 
t+-& ;,;e p6 = .** , . f f  "~,*Iz:~@v@T n@cessarf ar proper, he shall endorse on behalf af 
p-+%5 .f, t ,  ) A  -":~;~,i id~~il~ few x ~ ~ $ ' 4 . j i l ~ t i ~ r l ,  C ~ B C ~ S ,  notes, or other obligations, and shall deposit 
,'$" 
*,? % &q:zjw re f.%P'?rd cb8dft 8F tile Corporation in such bank or banks or depositaries, 
hi-aYreisigtz Pp' SA@ k3~qicd of Dirsetors as the Baard of Directors or President may 
$$$ %y!&frf f;a !%ay "iglut receipts np vouchers for payments made to the  Corporation, 

ti.pte g~~~~:jqd . qx , r  ~ttc~etsrs '%' a - nay require that sucfri receipts or vouchers shall also'be 
*, ',. , +- it" . 65, ,;,y Lon?+ Q : ~ B F  affic~r to be designated by them. Whenever required by the 
t: -s+3, ?: ~c3?fegfpe +,3, ha dhati randat a statsment of his cash aaounts and such other 



B.~@!-~BTF:~*%$ t~~gwatng dile affairs of the Carporation as may be required. H e  shall keep 
p ~ ~ w f  - ,- 5 i&.f:$ a:,pjfs!ts bsaks of awuunt. lie shall perform all acts incident to the ofice 
d-~t %~@:fa&k;r up, rr,uBi@ct is the cantrtrl of the Board, 

$&cBG~ 5, -3. The Secretary shall have custody of the seal of the 
gb~?i i$~~f~@% %@tan raquiicd by ihe Board of Directors, or when any instrument spa!! 
+?.rw& k2d$k-kS'r ~ i g r f 9 d  by the President duly authorized to sign the same, - 0s  when 
tt.pife;tzsC%i;"~~y 3Q Ott;h$l$1ny pfo~@eCJin~~ of the shareholders or directors, shaii aifrx if to 
Z:J:$ ri"413rkrfrraf'lij F C Q G ~ T ~ X ~ Q  f t ~  same and sf-rail attest the same with his signature, 
y$,&k;:$ .f$:@~gh@$ ~s@l  may be afixed by the President or Wce-President or other omcer 
@ @i& t2c:~:~fatB~~i ta any document ekcuted by either of them raspectjvefy on behalf 
~ j ; f  in-:& <:i,o:p~r8!5~r1 w13hC~h does rrat require the attestation of the Secretary. He shall 
&lkrIA8f8 @I@ 91t*lif19 and ~3rifvirll~ of notices of meetings, He shall have charge of such 
84*&,% bed 6";'&8f& as propafly belong 'to his office or as may be committed to his care 
@F~T+? E?a,$fd 6f Dif@ctam, He shall perform such other duties as appertain to his office 
?:$a 8% t ~ i 5 ~  b@ z@qr~irad by the Board of Directors. 

~ i ~ ~ i o n  6. Q@~a t i on .  In case of the absence of any officer of the 
@ap~r&tion, for any 0~ne1- reason that the Board of Directors may deem sufficient, 
:Pt@ &$&%ed I Y B J ~ ~  ti3mpafarily delegate the. powers or duties, or any of them, of such 
~Aficer t$ a r y  a f t ~ ~ r  officer 01- to any director, 

Stock -- 
%naran I ,  C'&rtificates Representina Shares. All certificates representing 

; rX: ; r s : :*  Q{ !lie eapit;al stoclc GI the Corporation shall be in such form not inconsistent with 
f:jrir! f*i:f~t!I-t'af& ?-f t r~~ca f~~~r i~ t i~n(  these By-Laws or the laws of the State of New Yo& and 
Gn;i $25, far145 Bhereon the statements prescribed by Section 508, and where applicable, 
8y $ig:rssrsns 506; 616, 820, 709 and 1002 of the Business Corporation Law, Such 
si;e;itas sBa!:f be approved by the Board of Pirectois, and shalt be Ggned by the 
Pre~,d@rr~ at- a VF~ciPrasirlent and by the Secretary or the Treasurer and shall bear the  
$@&l gal lkt@ COWEB~~UPI and shall not be valid unless so signed and sealed. Certificates 
~ia.dif.;k@fsi~ned by s d~fiy appointed transfer agent andlor registered by a duly appointed 
rftqi&ifaf $ha8 b~f deemed to be so signed and sealed whether the signatures be 
s.nmt-ig4 01" fs~sirnife signatures and whether the seal be  a facsimile seal or any other 



at- $;,I $ , B ~ ~ s  &;I gk~d'f-,dg t i  4" 1t89 $hail be csnsecutively nurnbered and the name of the 
-ilT x+t%e-$l I~W+:!Z-~~ ~PH, $t728&29 rifpf~lfSenfed [hereby, his residerice, with the number of such 
2 pxv3-= % %- 22zqj ajt.4w eFt&%t@ ;rf i ~ ~ u e ,  $hail be entered on the Corporation's basks. All 
i : w % ; ~ - ~ z & x  %ir;rrcndsragf atraff ba canceled and no new certificates issued urrtil the 
e.d4jqy$8z ,. -, J~.&c% . ?  c ~ i . ~ ~ , i & t a i  . fi fa? %he san?~ rrtdmbtsr of shares shall have been surrendered and 
a ? % ~ d ~ & ~ @ $ ~  @~cqpt  a$ pr~vided far hergin. 

k r  cC&;i=a atly Q%R~;BP or Q ~ ~ ~ C B T S  who shall have signed or whose facsirrrile 
.L + - -- -.-,? t ,- rig B . ' ~ - S ~ % P L ~ ~ S S  s i ~ l f  haw beer7 aMixed to any such c,ertificate or certificates, 

Wr 
2 s. p<r& - 
W . .,+%%,t LBs b4~ ,rat;3!! aCif;$;er br of'fiers of the Corporation before such cedificde or 
~ i~ f f3 . ; .+ , z?e~  ?AiflS YEP#@ bzrscn dativar@d by the Carparation, such certificate or certificates 
*yo., rt%-~s:$!iei*d$ bq: ~fj;;f~@Zad by the Corporation, and niay be issued and delivered as 
? : 5 5 , 2 4 3 4 +  g@r-$an a.,.; .&4rsans who, signed such certificates, or whose facsimile 
2: ' * t - : ~ ~ . ~ w  1" t% b;i{j$32k!uess $la:/ P,ave beon affixed thereto, had not ceased 'to be such 
,r.i cog 4 31' LI'~~$ZRF~T$ ~f tP-w c ~ ~ p ~ r a f  j ~ f l ,  

&c:it r+$jrf:iril:rtibr\ arz the transfer ar registration of transfer of any shares of 
$$ i ~2 -zpq ef *a ar riarrcs shall be noled wnspicuously an the certificate representing 

:,z,#:-f \ 7 l? <%{&$ @$ 

?> 
.~kt~w?rari 2, F&qa&q=Ir~teres&. The Corporation, may, but shall not 

s .i-; ar~t,+-:ri.x$~,-d to, IMUQ @f?r?ifi~ates far fi-actions of a share. If the Carporation does not 
,...- ,ens I+ L8,.i-,rr,,f,, .% rir c:, PC af $ t ? ; i r ~ ,  i f  shall (I) arrange for the disposition of fractional interests 
big %fiji8: q.f?131i,rt,i~f BIIEFQ~Q, (2)  pay in cash the Tair value of fractions of a share as bf the 
+fi:f~% &&-: W c+J~;$ df~itrti~d ta remivs such fractions are determined, or (3) issue scrip or 
#~:~r;?arl-:?? t t 3  ?@~i$b@1'86 01" bearer farm which shall entitle the holder to receive a 
i ~ : ~ : : ~ : c d t n  B f ~ r 6  $ b t ~ r ~  ~tpon ih@ surrender of such scrip or warrants aggregating a 

4 ff?f?~fi~at@ f ~ r  8 tractiarlal share shall, but scrip or warrants shall not 
.$-;.;$-, %::a t g f 3 j s $ ~ ~  pfali\d@b \l?@r@il?, entitle the holder to exercise voting rights, to receive 
- 2 ~  -7+r.ii.,: 18% tf ip i la& m, ~ I ' I C ~  ~ C S  p a f t i~ ipa t~  in any distribution of the assets of the Corporation 
ii: $?+v rrscfJ:t i:l i?k:~?:t$~3fi6n- The Board af Directors may cause scrip or warrants to be 
f J  ,,,,+.:5 2 - v 6 *  ~.ry:;pct SO $ha e017cftlian~ that they shalt-become void if not exchanged for 

~ U ' P , ? , ,  ,$fjisr r - s C ~ (  >-- 
%a-r v .. ;ri;.t-~cr\!trrg full shares before a specified date, or subject to ihe condition 

2 5  13* 0:,+2 -A:!~,:IP,-E~ bar i~bi~kl O r  warrants are exchangeable may be sold by the 
7 -":,o~>? ;3gi .IF%+' , T, , 

- %  .. - .,%., !"=k fs~aceeds tf~eb~eof distributed to !he holders of scrip or warrants, 
; L k l , t + 4 ~ 3  an6 "it1 tesr eot?diticrts which Ihe Board af Oirectors may impose. 

:?.Y :[<:I-: 3 .A;!il'rc%ses .,......... ..-.-"---- of Shareholders. Every shareholder shall furnish the 
~;.:;~L.-.~TIXXI ' B E ! ~  art R ~ ~ ~ G S S  to ~*47i& rlotice~ af meetings and all other notices may be 



Xs.rt@n 4, ~ & ~ $ - ~ D @ s d r o y & d  Certificates. The Board of Directbrs 
arpi  i c ~  -t% qc;;444 g$%t&tgat? tjjj=~ct that a new certifimte ar rm-tificates of stock be issided 
~1 $-%s*u 4:5:6$ ~r ' r f  i"&ffrli{.t@ at ~znifimt86 of alto& theretofore issued by the CorpoTation, 

#-II..:;~"DL$ "2 ?X5k& been %:r;s-tan, io%Q ar' destroyed, and 'the Board sf Directors when 
&8; ~::h,,wl~ th4t g%furkr'tcs ~f guet., EIBW ceflificate o r  certificates, may, in its discretion, 
.F- -*f i m ;  i;'aSc$i3xe$.i; ~ ; & ~ 8 d @ n t  therefa, require the owner of such stolen, lost .or 
p;*z=,s i' ~ ; ~ ~ ~ 3  !:@f3ifics:#~ :taro ce~ifia7te%,- or hi$ legal re~rresentatives to give to the 
::LG :ma&+ iWi I B  ae~istrar or mgit;trats and/or transfer agent or transfer agents 
ri~~-ir$f- 9ti-B 
".A - ,4+j .e,% ilZixltizarl es r~~ltrired la munteraign puch new certificate or certificates, a 
~ + ~ : g $ ; :  CI fi~,im 3% @'ia C ~ ~ p a r a ~ a n  may direct not excseding double the value c ~ f  the 
22: hY& Jw,t$@hf3f%fr%cd tJy 4hb c:@l ' f~f ic i  atleg~d to have been stolen, lost or destroyed, as 
~z.*~sa~~s~t$$ %%+j$%-n%r; arry elairw {Elat may be made against them or any of thehl for'or: in 
heyad:.:; ~.;.Qai%@ %hilf$?a I"JC %tack feprasknled by the certificate alleged to have -been 
$'jtkzr$$*i>% I~*Y&% 23: %$@$ffb" 1 7 & d, A 

%i$etfe$"l, Z&uL&&r@, Upon c~rnpliance with all provisions 
-xge.a~:-! kxq2 i%i@ ?~a~,%Aeisbat~it~ty ieff shares, if any, transfers of stack shall be made only 

,; +K-F I L,-YF++* + +- + .e .,g tna Coup~ratisn by tlm hcrlder jn person or by his attorney thereunto 
~a:.:"3w.::~i4 :DB ~ C ~ 6 4 f r  of $~l",sfnsy duly f i f ~ d  with the Secretary of the Corporation-or with 
.b ?iaz~t',:@~r $@6nt 6 ~~gaj~brar, i f  any, upsn the surrender and cancellation of the 
a %-ai<&~+ :-$: ffie8!~es$$@a far sr~ch shares praperly endorsed and the payment of all 

r - , i . i 3 i  iajn b~.$~$?:-r't4, The Baartd sf fjirectors may appoint one or more suitable banks 
a s u % f l i t " ~  b-,,<;i 2 s - $ i  3% Prandf6r agen1s and/or registrars of transfers, Tor facilitating 
' - 
E, g e  8 5 ~ 5 1 %  I:? a141y @Q%& QS s~f ; /@$ af $fa& of the CorporaPion by the holders thereof under 
% ,  oitg*T rixl .i LW- i19f-e li,d ~ $ 5  !ff* Baa;$ of Biredrar~ may from time to time prescribe. Upon such 
: -  , I t r 3 : e ' . g : f 2  i-i3~5:>g r.r:~da oli csrlificate?; a% stock of such class or series thereafter 
I . = - + . - ~ ~ S  .s f"r~,,$:i ~ 1 2  i:~;~~ci1er5t~rt~?c1 by one of such iransfer agents andlor one of such 

and lo it,-^ *: x r $  4-6 x :%f r~ :~ ,  and sIlali flat be valid unless so countersigned. Z C  , 4 ?. - 

ARTICLE VIE 

DivTcisngs and Finance 
--s.vT%,- 

gcrion J E";-$*S_, The Baard of Directors shall have power to-fix and * -  - 
cq.; r$ A$-2;: lf3 I ' E ; ) F ~ ~  from tifl7a to time, the arnout7t of the working capital of the 
1 - 

i: ._rr6d&$,lst$r% t;t+f.f;i~~ 5fif63~fb"1$~ any divid~nds among its shareholders, and to dirkcf and 



? ~ ~ ~ % ~ ? ~ ~ r ~ i i . 1 .  $&w US@ %'%d c!i%gl~!s~:t~n of any net profits surplus, and to deetem~ine the 
&PS c:-f d30rX jar tfw daek~r~tiot~ end payrrlent of dividends and to determine the 
# ~ % g g  iirf 8y lEgi$$efidi, DISB tha arnounf of any feserves necessary in their judgment 
i c - z x  t i t f i a 3 - -  :..;rdWh c %% ,:~t~aY;m~ &$ry divib@nd~ gmafig its shareholder, and to determine the amount 
t:t ?%% ~ ~ c k f i . X : j %  a# fPiQ ~g~fpa~af[c?# from time 20 tirne available for dividends. 

.:I - -.# 
+ Z ? ? z 4 * ' k i f i  2 & g g ~ ~ ~ ~ ~ ~ ~ [ ~  Tf\e Sisal year of the Corporation shall end on the 

bg " ~ r ; ; ~ ~  :$ 9 Gf ,, 8% kt+%r irr each year and shalf b ~ g i n  on the nexi succeeding 
4'*4r5c c P s ~ : ~  t~ff SUE!? .c.a-tkor garisci as Ihs Board oaf Dirrsctors may from time to 'time 
2%~f*iy;:%:f$ &:I!? 3Rx2 5 : ~ d ~ ~ ~ t l f  'of the .CIepartri\ent of Taxation and Finance, where 

I' $kg$ b', ;;a? 

Miscellaneous Provisions. 
c*-.-,3,".--- 

Zr@iit:&Fa 1. :c-%g&ofmar Cuaorations. The Board of Directors shall have 
*& fiajif:a 2~ AUW @PS,:& dry dir~ctar, oTficer of other person c';rn behalf of the Corporation 
'ti3 ii&i$iM, *.f st"irD kClti2 $11 ma~liflgs of the Sharehdders of any corporation in which -the 
":~~?~.:r~&irtafi &atl bald s!c~c;k, and ta exercise thereat any and dl rights and powers 
..uti~:;$@*:f @? 1 ~ 4 ~  ~sa"k'rarsf.rip of srrcl'7 slack, and to execute waivers of notice o f  such 
''f-~;w?tt5{'3 f:~.tl!$i Qfdr%2f8f; ~ r ~ d  &u\f.\~ilty may be given to exercise the same either on 
i..-; .v+::s d@s:gn&ecf occasions, or generally on all occasions until revoked by the 
43.~45@3%: I:'% d , ~ b ~ %  that \he Elaard shall fail to give such authority, such authority may 
f:% & ~ m ~ : i - s ~ t ~ s ' , i  bq ZJlo f"rasit$@nl if? person or by proxy appainted by him on behalf of the 
;,*p"~-,',~**%h~,+ 4 $%*%**r ,*+74 

:.k$&grr?sr,'ri 1 h t 3 ~  C~idlpffralion may keep its books and account 
I #$sr , % ii k . " ,**% $f. 



z & ~ B $ +  ...., G L J,: i f i  dfi ~eaI@d pstpaid wrapper, addressed lo the person enlitl 
ksd kwpm past officeaddress, and such notice shall be deemed to 
39 xhu 6;9y af sa~cfi(t mailing, 

bVheno~er any natim whatsoaver is required 
gr&g,ttsji:~n% af any iaw, a( under the yrtrvisions of the Cert 
~i L ~ : G , ~  ..e F$y:-tt8%+% a 'r~gaklr;lr thareof in writing, signed by the per 

+ .  
tp - + b  . & ~ ~ r r z o n t s ~ ~  Except as othewise provided herein, these 

t%y>i.a+d rai;iy ba qtt&r@d, amended or repealed and By-Laws may be made at any 
2;3e14i,aaZki 4~.if3@~1i17g a! Ih@ ~f lareh~tders or at any spe~ial meeting thereof if notice of the 
prx~@f$w@& @tx@iaTian, ernirsndm@nt or repeal or By-Law or By-Laws to be made be 
--~h 1 
~ , x - i ~ 3 % + $ i f a @ t $  it? l-i"% n~lr'cs cf sucI7 special meeting, by the holders of a majority sf, the 
%.b*ag.g$ af $tack: af the Corporation nutstanding and entitled to vote thereat; or by-a 
+-zs 4 * * , 

I D ~ ~ S R %  at :t7% k%caarcf af DDirect~rs at any regular meeting af the Board of Directors, or 
@ i  &$>l~ct;jf ~ ~ i ~ a f i n ~  of the Raard of Directors, if notice of the proposed alteration, 
g~;si.*fifl~:Bsnt~~~i fsr repac71, or By-Law or By-Laws to be made, be contained in the Notice 
G$ 3da:t-t Sp@ftiiai Mesling. 



MiNtl"f"E8 OF FIRST BiaEETlNiG 

Of THE BOARD OF DlFZECTORS 

OF 

ES5RX 5:QM&maYXCA1F91s[pPIS3 BdC. 
% 

f+r"fd: = - c  x L L  It- 1 Y S 7 

J b@ fig $? ;f~$@~${)a(j ~2 f  

ffl,q i,g'.; 63f 9 g ~ i i j ; f y ~ b ~ .  . T g 7 ~ f '  :he) Boafd. 
rFFq T + - . Q % Y ~ E ~  i ed i  D i f d ~ u f s  sanslituting s quorum, were present; 

Waekasry %awX.ica -@bat.limnn alnd President 

Ratin 1, laifarshittw - Vice &&dent 

Tkie wwa$Td#&d @QQ&~ and - % m e b q  slrid 'Iliasurer 

$e::f r-'"r,rsp I"# $$1@&2fing, 

3 $;a ~$atrd;p;#f.i sj-p tnd @mi Ihe p u r p o ~ e  of the meetin 

?Ij25B c%%,$p - / :G W>R;@F)ICLB ti10 Organization of fhe mrporation 

-~Y.a$jl%,ivex~'< g5 &:$4t%+;.Xs, t -. 





O~GA~Y~~ATIONI~C,  RESOLUTIONS 

AQBPTED BY THE BOARD OF DIREGTOWS 

OF 





4, '!&; ir@t~~ctf8a;sw shall open a barlkirry account or amwnls 
- .e *- w&$8F. '- ,$;s_.y\gb&~t&+d 7 1 2 ~ s 1  f 

~iii;~..: ~~l+i.;&bc f ~ d  aj%rl&:xdd bankifig r@so[utian for that purpose. 

5 tiaT 'It162 p~e~ j r l~ f i t  and treasurer of the corporation are authorized 

.;yi .#": srsd3;1+:s$+r4:1'.$ ICE pay &?it -rsxf-sstr$as J~?curfed in cannection with the  nrganization QB 

Lrr ;e I I* L" -&-ti , +, A s 4vlr W.+~W I ~~ifgtg-jidifi~ fi l i t~g~ tir:ense, attorneys' and accountants' fees. 
"-4 

) d ~ ~ ~ ~ f a t i ~ l " t  81@cE$ t9 deduct on its first federal income tax 

i i it**-+j+ p%fi Tti~t3gx'~jfq CXp6T"ISBI ratably aver a sixty, rnanth periad, starting with the 

brP W%E& ijt~a~paf~klja~t beigin8 h~~iness ,  pursuant to Section 248 of the . 

Zr:h krir'J2 @:-g.f4,,r$~t-t$%3 c.: of 1 9 64, 

B Yh@ ppfes~dozyt and all othsr officers of the corporatian are authorized 

6: jif-2 -:::~c*~~ieiS &t %;$kt4 ??tt 518f38 neee$,sary to muse the corporation to engage in the 



d" 

"1 pr~sidcnl is authorized on behalf of the corporation to 
r,liii+;+l gap@ f t 2 ~  (0 cA ktL in the name of the corporation the premises 

,~ge;~pqefT@,-~-61 p daq~o~bs8aa  % f'ijk&$*d,& l a m .  

~ ; - r . r ~ g r : i  fikrr@tn, ,rnd upan s J ~ z h  furfher terms and c:onditions as the president shall 
-= - ,," @ 7 3 :  3ti)~n%d"r, P~CIPCII. and in the hest interests of the corporation. 

[h) 'Ihe president and secretary, or an assistant secretary, are 
d I ~ z ~ - i l + i d 3  e x - - * r  td in @mf:ufQ in the name of the corporation all documents necessary in the 

-ibT~t"rrgiif nf ibr? proaident lo sff@ctuate this resolution. 



19. ?'ha loll~wing plan is adopted in order to issue stock pursu 
d: 
sd%?d$oW % Z i M  ~f 8 x 2  f~ tn rna l  Revenue( Cade of 19%: 

WIJIEREAS, the carporation wants to attract investment 

carporaiicsn, And Colnpiiance with Section 1244 of the I 

Ravenk~s Code wiil enable shareholders who suffer a 

% a h  nr sxchange of their shares to treat that loss a 

l~s:%" ~ 1 - i  their pr;rsonql. income tax returns: 

NOW THEREFORE, BE IT RESOLVED, that the proper 

thci corporation are hereby authorized to sell and issue 

shares provided that the aggregate amount of mo 

@raparty received by the corporation for stock, 

capital, and as paid-in surplus, does not exceed $-1 

RESOLVED, that the sale and'issuance of such share 

conducted in accordance with IRC Sec. 1244; and 

RESOLVED, that the corporation keep proper accou 

that any shareholder who experiences a loss on the 

canrflan shares may properly determine if the 

!or;lcrU treatment on their personal income tax returns. 
- 



5-.p~ 5.; vi'~ T A ~ G Q T & ~ ~ ~ ~ C . O  with the 

5.$ @$@$~"gti:j* gr3d$& of "954. 

[bj The oH"iccrs of the corporation shall take all actions 

&rSqtj pr: ji>tgf atfsctuake the foregoing resolution, including obtaini 

ii:? .,-- i::. fi~i!l ~ h n i @ h ~ l d e r ~  and executing and filing appropriate for 

 IF:^ ~111g;~jiizltan wilhin Llle time litflits ~pecified by law. 













AT'rACBlMEYT 1111 

Lisling of' Existiclg Approved States 



l.chJFpX Q'Uhf311!:Ps'lC'AtI'tdlNS, INC. d/b/a eLEC Communications 

tir;tii= Date Filed Date Approveti 
4 L J ~ ~ ~ I T . I  06/22/00 
$ f ! t 3 t r ~ c c ~ b  08/02/00 
$E i i1 i \ ,1  06/02/00 

C c i 3 i 1 ~ ? t  t1t.t 05/23/00 
L uirrj;t\lir 06/02/00 0'71 1 9/00 
t (mrx~,!t~itctti OX/03/00 081 1 9/00 
% h , k i s i v ,  <XI c 08/30/00 
i ! F S ~ - ~ E ~ ~ L  07/3/00 07/05/00 

I%-? $1 $ 1 ~ 1  05/22/00 
Iri,rkzi 08/08/00 
f k i i ~ , 3  O(iCO2/00 
i l i m , r l + ,  0(5/05/00 
~ t ~ d ~ , i ~ ~ ~ t  05/30/00 0813 1 100 
kFtiP,,ih I~8/30/00 
I i r i l t - ~ . l r t . t  061 1 6/00 
Sf,rtr?c- 08/7/00 
k ~ k ? h : ~ d ~ ~ ! i ~ ~ ~ , ! [ r ~  OS/O4/00 09/05/00 
%I 111 j,iiif1~1 03/25/90 
tt9iill~g;rn 06/05/00 0813 1 100 
21 L ~ I I I S ~ ~ ~ I ~ ~ I  05/02/00 
~ ! i , 3 s \ ~ ~ ~ j  1 061 1 5/00 
3 i i ~ ~ \ t ~ \ i ~ 1 ~ ~ i  08/03/00 
h l v t l i t t i~~ i  07/28/00 0 S/ 1 4/00 
\ trt:i;14,:~ 08/07/00 
>.,+ 1 I:tL.ttt,~ 0813 1/00 
' ~ i ~ ~ i  I t.ri!~psl?:rc 06105/'00 
% q* L=% j ~ 1  *,i,k> 0s/08/00 
5 4: -.r;j {ia 06/02/00 0711 9/00 
bcn Yolk 07/03/00 071 1 9/00 
i ?fr~:t t t \  0610 1/00 
f ~ ~ ~ r r ~ s y l i * i i t ~ i t ~  04/27/00 0.511 2/00 
R Y ~ ~ I ~ I c  ieliiil~i 06/05/00 07/08/00 
So ' ~ i r ~ i t [ i ~ : t  061 1 5/00 
?m i l i ~ k i ~ ~ i i  08/08/00 
' ~ z ~ ~ ~ ~ ~ ~ v ~ ~ c ~  08/03/00 
I cx<lL; (N/O 1 /00 
t'irgill~~\ 0 111 3/99 
i';;islrlf:;;fon 09/05/00 
i k b ' $ ' > !  Y irgir~ji~ 061 1 5/00 





h%.rinsgcz~.nl~nt Profiles 





$1SSE?i. COhlMUNXCATPONS,, INC. 
riihlan QLEC Cor~~muriicstioes 

33:tn:rgcrtlcnf Profiles, (Cont'd.) 

F.p?+%$ -& F 8 c~~ffr,m= i I ~ P  4'1 ~ ' & I L \ C I I ~ ,  3Yho1esale Services. 

to autornnte ant1 manage thc billing, network provisioning and 

n Inauagc thc wholesale services funct~on. In June 1990 he 

I IK.  (ITS) and became a Vicc President of Operations and major 

~ 1 1 1 1  I'l'S' alhornation atid the creation of its propriety billing system arid 

s to provide conncctivity to their customer base. After his 

n Software Sol~itions (TSS). TSS was purchased by eLEC 

nivcrsity ill 1990 with a BS Degree in Economics and minors 

municatiolrs industry for the past 20 years. Prior to 

C'or~nl~unicarions as Director of Operations fiom June 1998 

S % ; ; l s ~  rst parasrnp :~CL'CS.U; Cl~tc. !IC LKIS c~iiployed by AhllIWEX from March 1993 to May 

 iso or, Director of Custonicr Service and 

lar~<ir f~ j ~ ~ i ~ i t ~ g  AhlNil'ES, Mr. Srolz managed a call completion center for 

cmployod by NYNEX in various customer support 

f $7  ,~a*t . l  Z I i ~ r f c t # ~ "  uE xrlnrinisis.;rricds 

of'~'cdm~nif;traticsn for Telccarrier Services, Inc. as well as the 

thro~igh 1990, Ms. Hassel held various ~ilanageriallcsecutive 

VI' T C ~ C C ~ I I I ,  She was also responsible for the management of  

I;rit~u 1977 to 1982, Ms. Hasscl hcld various managerial positions 

Officer of  a 300+ bed facility. Ms. Hassel also riianages 

~ p i ~ u y .  She eart~cd her BS Degrec a t  the School of 

i1133 2nd h1BX Dcgrcc from CUNY BaruchiMt. Sinai Scliool of 
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". 7%: ,: 15Gti-i 95.;ilUI:1ITIES PLEID EXCfiANQE COMMISSION 

%~laahirtgtari, DC 20549 

a :  ~ ' ? ' t J - ~ S ~ : l  F*tJRd!,!ANT '1'0 SECfT.CON 13 OR 15(d) OF THE 
7 $8. +. 7 - 7  6. 

r u L , ,  , i r  A ?'%ilX.XA?lGE kCT OF 1934 

irl",U:Y; ,h?i:$l RE'E3R3' PWWPJUANT TO SECTTON 13 OR 15 (d) OF THE 
.;,$'-:2f:-fl$:: l.:&<-:ifKNC;E: ACT 0s I934 

ft.; -he trt\trsition period from to , 

2txhincnlt2sicrri File No. 0-4465 
rLgC CBf~~MUNICA'PXONS CORP . - - ,  . " - * - m * s a - + - - - * - m . . . - - - - s - - - - - * - . - - - - - - - - - - - - - - - - - - - - - - - -  

"%,.i + *  ;,;j-;.s ut: iitvr'ratrnnt; us specified in its charter) 

y n w  m t / k  13-2511270 
, c * * . , r n * - . . l - r - - - r " " - - - - * - - " - - - - - r - - - - - - - - - - - - - - - - - - - - - - -  

3 ; s  2+iF .-:?,a*r - jnx. i trcl io;.~-rw~r (IRS employer . ; .: X - ~ ' ~ + G ; . I : % X  a; t i x  CIX~C~O~ZUCIUII) identification no.) 

06851 
(zip code) 

32a-$Gc *i a a , s+  R 1 ~ L t - t ~ t l i ' f r ~ ~  :1iii1\bor, lncludiny area code: (203 ) 750- 1000 . 
. - * * * * - * w * " - - * * - - - - F w - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -  

.s- ,7; - , <  t ~ x *  r,e~(,:st-~"prrd F L : T B U ~ I \ ~  t~ Section 12 (b) of the Act: 
Nonc 

.as8 -.t* % -  ~ 4 t  ,t i r * g l  qrvred p\~rt~udnt to Section 12 ( g )  of the Act : 
r,:i.r~?tqttl ?;Lack, par  value. $ .10 per share 

i,t: t- !,; 7 ,/ : ergs i ? ~ T - t r  (ri \!4tx!le~ t h e  Kegiotrant : (1) has f ilcd all reports 
a s  :,& ( IS  ' 4 -  :*:drt 3 3 '  kc*m:.:r.iarr 1 3  or 15(d] of the Securities Exchange Act of 
,. a i$ 7 ,  = z i  7 - f;rqi-r?:tzr:g IZ rnurttiis (or for euch shorter period that the 
~+.i.~~--; .II-.*- &ria. #i: ie: ,$ f , ~  gilt. nuch reparto), and ( 2 )  has been subject to such 
r , * q  .,, : _--'t t s f,jr ~ b l *  gaa.~11; R Q  dnya. Yes [ X ] Plo [ I . 

Q E  del4,nquent filers pursuant to Item 405 
herein, anLZ will nat be contained, to the 
deElnitl.ve proxy or information statements 
OE this Form 10-# or any amendment to this 

. i I ,  market value of the voting stock held by 
r 3-r, i : ~ - ~ i s i & a n t  wfiu $ 4 6 , 0 9 8 , 6 5 6 ,  

Ctrert- wr."ra 11,524,664 shares outstanding of the 

:.r:i:u:ri.r,rntn Xccsrporated by Reference 

i L def  ~nitive proxy etatement to be filed with the - ; i;"is~zt!ia~&cn i n  connectiol? with the Registrant s 2000 
: LL,? *t.,,Ltl$~-?i L:-LCUIIFOC~~~~ by reference into Part 111. 
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ed by the use of 
cts, 'I "plans, 
tive thereof or 

eport, reflect 
own and unknown 
d to, economic, 
neral business 
ices, products, 

eLEC Communications Corp., 
, I' "US, '1 and "our. 

Web site hosting, 
er enhanced and 



demand from small- and medium-sized 
part of our nationwide expansion plan, 
first network node in a planned 18-node 
" access vie digital subscriber lines 

Ing of Voice over DSL. 

\municationrr Act of 1996 (the 
the local exchange market to 

appartunity for competitive local 
Like most CLECs, our entry in this 

f the Telecommunications Act that 
networks of the incumbent local 

~ s a r y  to provide local telephone 
of the Telecommunications Act is 

s, and allows us ta lease unbulidled 
and provide such elements to our 

the SLEC is charging. 

Access lines are provisioned on the 
) We believe that the use of this 
r in which we can provide voice 
bstantial amount of capital to buy 
that their equipment is severely 

shortfall in their revenue stream 
. We refer to this strategy as a 
C has invested in its equipment and 
LEC has developed a customer baue. 
erred-build" strategy. We therefore 
m XLECE while we build our customer 

entration of customers, we 
and installation of our own network 

very flexible with aur customer base as 
I c r  base to alternative access, if 

E our own underutilized equipment, 
The technological advances in 

have validated our deferred-build 

network is similar to our 
provide dial-up access and 
here we have a geographical 
es from a.nother Internet 
-wide dial-up access. As of 
Presence ( uPOPi l )  in Miami, 
or Voice over DSL. We chose 
affiliated company, an 

of approximately 2,000 customers. We 
twork throughout the East coast to 

titive service in every state in 
wide rollout to take advantage of 
"FCCu ) ruling mandating the W E -  P 

on efforts are focused primarily on 
ervice offerings, which initially 
Corporet ion ("BellSouthn) , plus New 
provide service with sigcificantly 
ased or wireless CLECs, and offer 
and at a lower cost. The ability 
reliable service at a lower cost 

h certain competitive advantages 
sized businesses. 



I . - $ I  i n  in~~rpornted in the state of New York under the 

. **- ,.*= . F-:-.-~:~$P -I :" Ctirif-. ;n 1 9 6 4 ,  and we subsequently changed our name to 
. . - - - ;#.* 2- -.A: ;-.it*a: p ,  S$C lnitially developed a line of high quality - i- - . e ~ . q ~ i . ~ z +  . .,.-M liit!j.j$r~a afld Spurt bags to be sold at competitive prices. In 
r 4 . m ~  ": : .*it .  ),ar~dtt:r~ ape ra  tiens, which had experienced several years of 
. , d "kc.. -A,:. . 3.8 @ ,  ;t%S,h.?1;qh tJr were prof itable in fiscal 1996, declining revenues 
-5 - - f i :  yearr l ,  combined with operating losses, forced us to 

i, --P :+%r $1 Y ~ ~ ~ s ~  ; L L F S S ~  aj3p.-:rturll tics, 111 August 1997, to help bolster luggage 
J - , , ? ~ ~  ;r-d.can ,kt t fri p T r 2 v i c i e  a channel, of distribution to a mobile customer 
r - s=== i " 3 -  2 3 f t target for online Internet sales, we acquired a 
. *  i l  y i  sf : .. r i ':enrr~res, Inc. ("AVI") , which sells travel and 
& 5 .-: : l " * l & . ;  ; ili.kLi.irrt C G  pvoftznuional airline crew melnbers. 

made our first investment in a CLEC, Access 
Oneti), when we purchased approximately 28% of  
sCuck. Access One was a newly-fonined CLEC with 
ucal access lines that looked to us for growth 

Board of Directors believed that Access 
rategy of obtaining a customer base first and 
ark around a geographically concentrated 

y that would utilize capital wisely and 
At February 15, 2000, we were the largest 

approximately 21% of Access One's capital 
s that, at February 15, 2000, they had 

.cal access lines. 

utat + ' " ~ t - t i r . ~ : < l  ~*lperdt;Lons in the telecommunications industry in 
4 ! ! ah ;.,ir::rg ~ t ' \  February 27, 1990, Essex Communications, Inc. 
I C . r i v z h + j  r, i.i~;;t -"itlr,ed CLEC Eormed to attract and rellain a geographically . .  - . I 4 : J ' ~  b ~ t *  i n  the nletropolitan Mew York region, primarily 
1 ',g -.?I. - , f p f  n~.1u~r.ii and services of incumbent and alternative 
i %  ~ c a  ! i # : ~ * r $  :cL:~'! $ ~ ~ ' G Y I ~ ~ T s .  W B  provisinned our first line in May 1998 and, 

' , , , .*r~r,<g ;i;:ep ;c; w$ilc!i. q$: ~ R Y C  cuncracts to install, we had over 20,000 lines 
a ' . i $ n . 7 a r ~  j.*., aodi. Eosex has customers in Florida, Massachusetts, New 

t.-* t %&;t - *Z i .Cj6  ,7?,1,t $9 f:;l-~?f%, 

:q fa;! t4uranr:tt o f  aux telecommunications strategy, on ~ugust 14, 
,R& Rr*lrr:  F: z.5 %i!?,c,12 t ?  TnLernet Services, LLC (rgWebQuillgi) , an Internet 

<+IS. j ; < ~ s i e r r :  ' based in Connecticut. WebQuill is a full-service, 
. 8 h  i~ %-:- fe) '  : V ;  ;,z ;.Fh;a;ng ~:@rional, dial-LIP access, dedicated access, high-speed 

: - - -  . f 9; i d  Web olte hostj.ng, Internet-based yellow-pages 
:* !i ' i F , + a  ::( i st:d i,h-cl~~mrr,crce sicaa. 

: ,a T;) ri',al' x r ~ c r ~ a ~ t j ' d  focus on E-commerce sites, Internec access 
A , i P Giil, a , i , j .  47 2 6 4 : ~  P S ; Z Y L C ~ ~ S ,  and the significant decrease in luggage 
3 ,  - . i , i - ~ r  :i+ b r ; i t - ~ ~ : ~ .  f i f l ~ a l  years, our Board of Directors decided in July 

a tq k i .,:; p.ir ! " i : i ~ g i i : i y ' ~  luggage division, and we sold a substantial portion _ 1 ,t ,- , , i ~ 5 *  :: : r .,u:. Q . 2 ,  luggage operations in August 1999. Sj.nce such time, we 
7 -  1 , ? A  . - ,  I operating asseto of our U.S. and Canadian luggage 
.I,.,* i ,%.:$;dl'~~t d- - -  ,- i : i + ~ t j c i ~ l i l  ui:$lrwr:t has been classified as a discontinued operation 
I .+ G>.-'. '.i J T ~ ;  i $E~" I : te i l l ,  4~16 th la  Regment has reported oignif icant net operating 

l i ,  f #A,:, r;* ~ n t :  last. c h r e r  fiacal years. See Note 8 of the Notes to 
2 i.m 2 ;-?A, "$,I $ 1  i?~?-$,.: ~:C%t~ll\entEi . 



. . 

focus, we recommended, and in 
change to eLEC Communications 
local exchange market, which is 
revenues and one of the most 
try. With this new focus, we 

representing our focus on 
lectronic age and with our 
rvices and Web site design 
riately -described our new 
me to eLEC Communications 
o www.elec.net. 

#_) a - y  --s$ri.tir-{ - J D G 0 ,  we adquixed a New Jersey-based CLEC, Tslecarrier 
T A E : + ~ , - ~ ~  - .'$@;ni:bta ~sT"#j . rlel&carries currently operates as a CLEC in the 
&--A% F-i :+ A % y $ ~ a 5 ~ .  tib:,l;"rZ :Jaw J c r s c y ,  New York and Rhode Island. It also resells 
' r  ; C+ ' Z.  e -  .v a*~f ;. ~3 t i i s  1 3  d t d t - f ? ~ .  The tiddici~n o f  Telecarrier is an important 
+ii- s ~ .  . isX: .::I *'?:ii! i m a i  marketing channel for eLEC. See "Sales and 
* * ( % E d *  . r  * *.:j f:; 

1 * 2 ' 1 : ~ ~ = , ~ ~  I;Y~I i : d? l ' r ~~~c i l i l ?g  ?crale%, business segment operations and 
: rs--.d,~:a; z p  kiiaa*gg r t  L C  ~ S v t a 2 l ~  L O  ehch of our reportable industry segments can 

r 1 - , * J  ; r !iati:d to Corisolidated Financial Statements and is 
r _ .i,:.tic :: :-;.,i.ii. h-3 r.ttl.iiv@ncrt,. 

s to meet the specific needs of 
, governrnental agencies and other 
. We primarily market our services 
We use third-party telemarketers 
two to ten lines in size), we use 
to attract medium-sized business 

1 ,  and we use our own management 
100 lines or more in size). Based 
analysis of the types of services 

we tai1.0~ a basic telecommunications 
adjusted to the specific needs of 
age our services to provide "one-stop 
so they' can purchase all their 

s ,  Listed below are the basic categories 

We offar local exchange services, 
features, the most common of which 
and dial back features. By offering 
g and terminating access charges for 
r subscribers. 

- : : 3 .  Xn addition to our local telephone service, we 
- i , . i k r r i ~ l r e @  ail psrr; o f  a bundled product to customers through 
g : ~ ~ :  + - i ( .~- '  -. i b ~  j hz :ti * rtac iurtiti loilg distance carrier. The long distance 
t r i i  ;. ,, % :,- , L.,",, :.:r:~?.i;:utlu7 b e i - ~ i h ~ e ,  :IL:S~ a8 interLATA, which are call.8 that pass 

- R  - .  A :  hr:i i~9d c21a ~~~~~~~~~t Areau or l ~ i . A l ' A ~ l  to another LATA, and 
' = s ~ # A e ? ,  %be ~?# ; IM  bf14C atay wxthin the LATF. in which they originated, 
- - c ' -  :: - t i  L irnlts of  the local calling plan. Our services also 

id,. . - - a &  b . 8 s , ~ ~ n t , - ' i = , s 1  i - i ~ 3 : ~ : ~ 5 ~  C ~ 1 1 - f r e e  88xTice8 (800, 8 8 8 ,  8 7 7 ) . ,  calling card 
41:..; , C - ~ s i  r~i:.& t;,+i t - t r t v l c r b ,  
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r ~4-335 : 
3 : . a-18 Eafa services. We offer dedicated and dial-up 

zZ. , - - . % , - - v * i r - -  * --'*-~q r+r *,-it cs Y f t ~ C ~ X V C I : ~  i ~ ~ l a i  modem connections, integrated services 
A ?(i *-=:, &.. 3-- .GF~ f ,? 3, s - ?-::A a:ii!, h lg l t e r  speed dedicated connections. In addition, we 
+-+jb :Z Q F , ~ ;  leie EC f $ agi n33l;.Ye: ta carry DSL services, and we plan to offer Voice 

?" *- 
--rTr i..il: b + f w r r  *.re r:J ,a$ t l a t a l  yecir 2000 ,  

,;- xs!~ 5 7 : : ~  B E ? O I ~ T :  and ll~stifig Service8. We offer Web site design 
PCr, - is$ 1; .' * p i l  ; J : ~ R  :\dat,if\q ~n cur own csnqxiter servers to provide customers 
*,?a ;a . 1 d a g g ~ * 4 L  f(lse~*"dij;iei~llty prt7cluc~ Lor presence on the World Wide Web. We 
ke.,s L, , t 4- 3 -2,:: r$ntIy p t l i ~ ~ i d L r \ y  far OUT customers E-commerce sites, an 
$ 5  -?;J , ' i n  - 'kl-t$ra* 9 - l"r'* 1i:ffttXahdZ m C u r  site, and ar~ interactive auction site. 

1, i * : : i w  k ; r f ) e~  Dzrcct~ry Services. Our local telephone service 
.t *.+*,a z ~ F - :  G , ~  sr: .  I f sem it& pacja far s i x  months in our Internet yellow pagzs 
-3, % as>, 5, ,, : z "7 ;:,s;r~ :6 a f : ~  uald far $24.95 per month to non-telephone 

I -  It A 5 3 ~ : 3  x., 2ggar:$lJ hy rRuze than 80% of Internet search engines, and 
$165 t *--* b \c  . .Li,t lr 8t?Z.;  ~ P Y I L ~  ChB a b i l i c y  far our customers to receive a fax 

. - as.-,?, - i : * - - d - , t ~  I ? + ?  . d r  :$* from c h c  Wer who has found the site. In the second 
, c i * l .n  r.:~ f , . c  4: ,, -,. - &, .if* ti?tr>nd I s  m a r k e t  thia product on a wholesale basis 
k , % - r % .  - . ,ra% J F , a > ~ ~ e + :  a~~lip: l ~ i : ~ f ; l ~ n f l .  

t i,z,:i : 5: ,iz;t -rnd YyGcern Intrgratiorl Services. We offer individual 
- -  b a 4  .+=re - k g ~ b i % ' . ? l t * m ~  with regard to the design and implementation of 

- 3 + ~ ~ j  -, _,i -S&.%* .-llh;i~~g?t ;A!.  i_ r:?: % y i ~ t a I t ~ B  Cn meet customers specieic needs, including 
+S ;_L :, i I ,;a? JL!,**Y l;.ram%wrAu @quipmerlt, interconnection of local area 

r i & s k r  & ?i $ F ~ E  is Q G  -&A r:dtv!zrkti, am? ~tnplerncintation of virtual private networks. 

* -  ::. e~;? I 2 We plan to o P f e r  hosted applications to 
- .  1 ,.e3 - .+., i y b i r  t i i f i i i13 - ~ i z e d  businesses that do not have the 

. J, r :F.* tc i?f r ;  dd:k h\dfl,ig&rne:lL information services director. We 
+t -- - ,(.*, 8 9 -P >:ti 4; h;: ; ~ ' b a l : r - - I !  hixtlcln~j will b% i~npurtant to entities charr use 
- !  
.i li a, k z l  - 1 at. + U  u+- : ; ~ : k 4 h  ~ ~ t v : c t z % ,  ~ i l ~ ! i  an RSL, and %$/ill help differentiate us 

"s , 4 : , ; 1 %  i t s  j?r.iz sr;:y prnvide access services. 

, " A  1s tc biz a prernier facilities-based integrated 
r i ~  i i r * * ~ + l , .  . P: !. v-.;$ g i ;  :+'$1? t i t  4 i ~ ~ f f l  ! - &:ld mediutn-sized businesses. We are tqking the - b r: ',: - *  +.-. .,.n 3u" . t i4+ -in i;L~lrt; t.cs d c h ~ a v e  this goal: 

Businesses. We focus our 
g distance services on small- 
business lines in any one 

r a single source fsr all their 
focus on this segment based on 
for the services provided to 
to larger businesses, the 

y  to apply si-gnificant 
rs, We expect to attract and 
agents, by offeriny bundled 

ive rates, as well as enhanced 
er service and support and by 
r yellow pages directory Web 



. . 
Ve Pricing. We al.ways price 
es provided by arl ILEC. We 
ave access to the rates they 

Com~niasions, and we typically 
r before we switch them to our 
they were paying and of any 

c ILECs may reduce their prices 
i r  mazket ohare. We believe, 

prices decrease, because of our low 
pcoviding a variety of bundled 

ve to rely on price alone to maintain 

hange of our name Lo eLEC 
to do business under the 
which we operate. We want 
ries, Easex, WebQuill and 
3e the eLEC name to create 
which we operate. We are 

eritated company that provides 
advice at competitive prices. 

We intend to take advantage of 
i n  our exiuking service areas, and 
ur low capital requirements to 
to focuo will depend on when the 
ticigate that Pennsylvania and 

c target, We typically provision a 
we have received a letter of 
our network. We know of no 

e n  thia quickly. 

- - ,  ,i - C * t ; ~ f - , f ~ ~ f i ~ t : f l  More than L~ocal, Telephone Services. 
- pA-L7~s$ , -  - I .$=~c ;* c . ?  t:;~? %?~,i:?.ia t t ~dc  $50 billloii I.ocal exchange market, and we 

, i S a i  ._ - t ic  : r a l ~ - s  + iC i . i~C i ' i  &nl? marqins aaoociated with this market will -+- -,WE i i. P . ~ , F I  f . ; t8hc,r* ' i : ik . ,  i , t i ~  ar3d&~i1~1~.1 products and services we offer, 
.-. A ;,i~ , .. 9 r ?  - r " l  t i ,  1 .iiciQreases, Web site deslgn and Web site 
' - , L-s!i ,<W- g L ~ G G  . S T  t a f : f  r + p  I t  ! ~ C L I ~ C ~ ,  USL access, applications hosting and 
* : . z -i - - , .* s' -* , *<.a, >: -%, - Ti dL?l bis an j.rnpartant aktraction to our customers. We 
,;6 ~a a - L  .- - I= P ~ I C -  s - ' ~ w  31-  pfc)vbde, Cha more integral we will become to 
,i I - << *) " ,> - 

of local exchange, local access, 
calling cards and a full suite of 

a hosting to small- and medium-sized 
have no telecommunications manager 
Lelrcon~munications solution. Each 
representative and we answer the 

instiead of sending our 
Ing a person to whom they 

i n y  strategy to sell to our 

a uae third-party Lelemairketing firms 
ntu in this group choose our telephone 
tooler ~ervice they receive from their 
r\g aur. services. We have proven that 
1 o f  our Eirot 10,000 customer lines 



;is c;ne? came from thii'd-party telemarketers. This method allows 

ompany Programs. We also use agents and 
for new customers. We pay a success fee 
for recommending our services. Most of 
customers or long distanc,e customers of 
eftore, it is important that the agents 

customer service group for the 
afy the needs of the referrals we 
xecutives from our recently acquired 
ablished business relationships with 
rent accounts were refexrals from 

ifi:ui ~ ? - a ~ s l c  Progrclnis . We offer special wholesale pricing for 
a is+;? i~ w , -  t ,  - r ~ : o c ~ : s r l  hindxed local. access lines. One such customer has agreed 
5 $~+.i"i ' i ; ; i?i  I:& + ] * i t  ix ~ ~ r t f r n ~ i i ~ t  o _ F  9,000 local access lines, and we anticipate that 
: . &  c i r , ;  r c ~ ~ , , . c ,  ,:!)-ld wr: ~ t :  1 ba able to attract other who~esale customers who will 
: . t i ,  o r  new lines, We use a direct sales effort to sell in this 
C % ~ $ P . ~ - ~ T .  L r * j r , i i  ZT: R q11%~t ~~j:ocr service representatives are assigned to support this 
.: +,: a t  < -5% s :.* 347 , 

' Y t ~ q : s  r i r g t i ! ~  anci nmrkcting strategy minimize8 the need for us to 
: l i ~ ~ q b  2s .e f c =eiii :$.TI tlij il~~il. cnr?r3cecing overhead. Unllke the facilities-first CLECs, 
-+a % :  2 ,%st . !  c :"I: i~?,ll~ d;.fracc cu~toiners for their underutilized telecommunications 
% I ~ E . T ~ ~ > ~ F C ~ :  n~,*,l w l i r .  :rTVr:MC ti~bat;al\6ial all\ounts of salary and rent expense to open 
s ~ * ~ . a i  . : i taryetrd markets, we do not have the same pressure to 
t;rXr3 qrin: l z l a c f  I mn.'r f n r  8ur L'acilitias. Furthermore, under INE-P,  our reach is 
+jX.;.p,:~~ .re+ U& ie%:i !serve arly customer that is being served by the ILEC, A 
+ .  as -  ;; zt,:;.*- titi 1.: Ca: i;e typically searchev only for custoners that it can 
=.r 6 b a z a e l  ;F. a < &  ?:"i* :t~iI,rLI:Lu:~ hllrd iriber that ~t has installed in the hope of finding 
LS?. z ~ r ? s r  7 r - 3  b t : i  i fit? :;ukr!; Fi.;::lpme!.?c, Consequently, we believe our def erred-build 
+*6g94+g22 ;,,ff c c - ! ~  3 %:a from utlnecossarily building a network without 

i 1  , I$LS'Z , ~ ~ ? c w E  us LO more wzsely expend our sales and marketing 
. a t ' s  ?*:r !:a t 6  ;:xg :!A? &n;ount: of tixed overhead that is required to rapidly 

:s" .+ ,szr:i*dri.  



. .  
a7";3:.- .. ?z:;: is+W: "+f.'74..5,i - rirddk!.~in~ ladus try 

1s market is a high1.y competitive 
Bell Operating Companies (I 'RBOCsJr)  
cal locations in which we curxently 
aell Atlanticu) and BellSouth are our 
"win-backw programs through which thay 

CLEC or other competitor in an attempt to 
BOC. Most of our actual and 
facilities-first CLEts, have 
rketir-tg and other rescurceo 
rthermore, the ccntinu.ing trend 
tions industry and the lack of 
ternet services markets could 
nticipate that we wili be able 

customer service and rapid 
mer requests. Our established 

e to cornpete effectively because they 
with their customers, strong name 

and the ability to cut prices of 
ces with revenue3 generated from other 
A c t  reduced barriers to entry into the 
cauld provide RROCs with more pricing 

sed price competition, 

";* s i $ i  f;l<:lr .arnpc"LCcisn in the local market from new entrants to 
iyr& i a,?ii ,: ~ d ~ ~ * r ; l ~ y r  :*J: f i ~ r t  . such i?8 WI1LIStar Communications, Inc., Teligent, Inc. 

% p x ' :  I $  , 5 ~ - s ,  , x i , ; - + %  igna,  I n c ,  biany of these entrants have the strategy of 
: ,:,Z%+$ -4 ,r-.C LP, ;r, ;:r:tcr t o  gmvlde local access to their customers. By not 
-9. - - , I :  - ; '; f" '-4 iaiP.23 for k i i ~ i i l  aexvice connections, the fixed wireless 
3 , ,-, -*' .a& , t 4, ?4; 7 ,  ~ + ~ t : p  QE t)?e;ir sales dollar for themselves. However, 
+ :  ? .= l.C 4.. 3 8 7  :, :.~t.~i57?t3!i- mare p r x c e  conrpetitive and reliable, we believe we 
. F ? -- $ :rP& i P i k  t : !  p, qlth o u r  current local customer base, to switch all 
, 4 * c. ?": ""15 ~7~3~;i.:iiz baue ta the wirelees facilities by negotiating 

: + -  at I J G ~ ~ x , ~  $ 3  $, :. L,? n\:x;e wi~'eless carriers. 

:!r ?i.!:1;::,. :a ~ i :  c;.~mpeticion frocn RBOCa, other CLECs and wireless 
1% I - 8 1 ? , - ~ , + r  . r k : f : Z ~ c . s  currently offer or are capable of offering 
. - +a, w :, ? c:3d (1: Y S ~ : : C ~  carriers, cable television calnpanies, 

- 3  r , $  . * .  I - 4 %  J C 4 K T L @ r B .  These entities, upon entering into 
a g r L  x .*!tr?, :,i!i.ta..tzzl: dqrOement3 OX resale agreements with ILECs, can 

f % " + s ' ,  R : ; r t q j L  .51+t! ?w'ig d~stalice services like those we offer, For 
$ qa=v.~j , B  , ' -  c~rrP&?X%,  ~ i i c h  as RT&T C O q  I ,  MCI WorldCom and Sprint 

l i L v , s + :  .i $4 i~.iq : : a t f i ~ i r  carriers, have each begun to offer local 
I - -  r ? ,  -4. .,* ; L i( , z i ~ , s  +&: *b:Li?~~riji if) Z : G ~ G C  U . S .  market3 uaing the unbundled network 

i .m-i l  ', d L ~ ~ ~ , ~  : ;-->, , : IY-Y 3 * - Y F ~ !  1!%3 4.11~ ILECs I 8en. ices.  

k.et, in comparison to the local market, has 
to entry and has been populated by numerous 
custonters by frequently offering promotional 
ornpete with numerous such companies who do not 
distance, and we compete with established 
r+orldCom. We believe our bundled package of 

&!:it services will help us compete in this 



x j b i X  L 

~-i---"ar~ re* ~ i l :  pq-r;".c; have  t4n milrr~tain high quality and low cost services to - , -- % - h**%vrs 9 ,  , , . , ?t %; 111 mrky instances, ide must be in a position to reduce our 
.xG,";i %,:+ k a '>iit L3::-:21?;: ~ ~ I V C .  Suck1 reduction could be harmful to us if we do not 
ir 1. :T-c ~ f ~ ~ v r ~ ~ k s ; - ~  i" ,irRn: dcrVlilc$ t o  aur long distance customers. With the advent of 
:I*-.$ - lk+=nfl:&c v:lce srluii:cn over Glle Internet, and our launch of Voice over DSL 

w z  k ; a  4: yiirtr BJeO, we ~nticipate substantial price reductions in long 
= T ~ Z - :  J X C S  25P ! 1:afia ~uston\~rs who purchase a bundled package from us 

+i,*: r; ,:  :-,~5=~s i d ~ ~ ~ . i t  . t ! l x j  t:ft~; 3~3ng  distance voice traffic over the Internet. 

!nt cenat, arrd data service industry is intensely competitive. 
3% i d :  n u w  *; . l l ir  'i kcaac competition in the delivery of Internet services to 
4,-583 ; ar .f dJ;:r*?-- %i f,i?.?* tlu!iinnasea, our target market. Other ISPs, ILEc~ and 
, 'LOlh .  15 e . L 1.0 p f l ~ v i c l e  various dial-up, dedicated and high-speed 
i .--i+&hwuji: a . E : . T  i 1 0 1 ~ ~ 1 ~ ~ 8 ,  WL) believe we can remain competitive to a certain 
". , ; .- La> r e . ' *  i+ r& mg:a~~ pliov?ik Wob site design, Web slte hosting, E-commerce 
~ : . B P . w ,  ;y ;' ~ r i  ;:: l*h, yt!:?0w-pagea service directory, DSL services and hosted 

tss ; 7 - A *  * . ,oLi:~t :LXI c c ~  ba ing  a local telecommunication ccrilpany. We 
$'.: r s  . ;,;l% r 1 : j* : h i @  J ive r se  product range will help us attract new customers 
%!.p,r 5 s  i -zt --*L"%! -+*>: i:?\y,;pFs 

:,aiarai R I : ~ !  X*7129 distance telecommunications services are subject 
1 , ~  iipij<riil ~LL,JJ by rtze FCC arid by state regulatory authorities. Among other 
ys;al : l$$ t:ii:s.ri i i+'j~ul&bary a~thorities impose regulations governing the rates, 
r e y w  a:i:t ., ,.i?i:: i ttl-i:n ELL'  i~~ti?r~tate and intrastate telecommunications services 
+az; +q,ig;r-e 31% 27: f t l c  liirltftl for interstate and international service with the 
Taod +i-)Y, A I I ~  p,j+j"~r:~vnj tar  irlcrttsrare service provided in the states in which 
?c* , ,,r r ;i : r A i  h , , :~  c::~. services. We :nust obtain and maintain certificates of 
: J :  dm,S nrtcessity E r c l ~ n  regulatory authorities in the states in 

, t i q . ~ ~  ,$c D WB fire dtso required to file and obtain prior regulatory 
, +  t f  , i irrtraueate services. In addition, we must update or 
li,?+&3..), tP=$  ! r q ! l P l t z  97111,  111 sQme cases, the certificates of public convenience and 
; js*p.*s~gj ; y ,  s~liizn r&tas &re adj\laLed or new products are added to the local and 
4~c*j4i lii6,i*r$l:,:+: ~343rvicrs HO offer. Changes in existing laws and regulations, 
c*'s3?:s .-Lax 'i:. i ~ $ ~ . = ! i t t : : ~ h s  resulting in increaaed price comnpetition, may have a 
- . z K ~ ~ F ~ ? c  ajt O L I C  business activities and on our future operating 
ir*.L;t& @ ~ f  & : c i  ,??s~r atibjcct to Federal  Trade Commission regulation and other 
I z L u ~ - ; * :  p:'l?f ~ c ~ J E ' ~ ; :  ~ ? . L W S  relaci~~g to the promotion, advertising and direc~ 
* + b ~ e t - i ' r : ~ ~  ii-f 0.i~ ~,t~;rJi ! i : t~ and ~ervices. Certain marketing practices, including 
".q ***rs-ps t i 4  r * g ~ ~ ~ e ~ ~  ii customer's long distance telephone service from one 

+ z t  +*ak c i ; r  *asir!,r"-r, !,rcvr: I-ecently been subject to increased regulatory review of 
i s  * ? t  d * r , f j ~ : ~ . h j  uniil a~ , i t - r !  i~ul;horities. Even though we have implemented procedures 
1, -a  i : r + - s - ; ~  b i iipi)i f c a h l a  regul ations , increased regulatory scrutiny could 
2 a r t  rcc  bhr: ~raiiuitioning of cuatomers and the acquisition of new 

.s&l--az-; r>,,;l#-i3. &f!i~i,~jtJ[~kr,~it~ LO exi~ting Btatutea and regulations, adoption of new 
a -  . ~ ~ g ~ i P _ ~ l l ; + i ~ , 1 3 f i  and expansion of our operations into new geographic 

*:&sr asi,r i , r i ~  i in :w\caa cuuid recsuire us to alter our methods of operation or 
, , A  ,i)%.r 9 $31  2 :,i:,.&Z a~bprovals, at cast@ which could be substantial. There can be 

s es* .; &.:.-r+  it,^; vr, w ~ l l  be able to comply with applicable laws, regulations 
. i , t t i  1 Failure to comply with applicable laws, regulations 
-s. i : j I could result in civil penalties, including 
ir .T $"4;,t;4l ?'::;*a, ;it? ~ t r l l  .1rf possible criminal sanctions. 
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our customers for our teleconmunicacions 
nd services in advanice and usage in arreaxs, Due 
agreements with the RBOCs, there is typically 

acklog of unprovisioned customers at any given 
switched from the RBOC to our necwork within 
ning order. As of February 15, 2000, we had 
proximately 14,000 lines- for which we were 
information. Such lines may take up to one 

of the large quantity of lines requested to be 
ustorners. We are working with our customers to 
a tima so that there 'is an orderly transition of 

Orris rrrdll dlvigion is operated by our wholly-owned subsidiary, 
& +  ~ : s : i . ) r  a 3  1ltt~;iquaztcrec.i in Dallas, Texas. The objective of our retail 
. t l ~ : j ~ ' ~ & f i  t f> r , ~  bc;t a l ead i ng  supplier of travel-related and telecwmmunications 
1 ilrT~.ix.u; 5 ,, pa tats atid f lxght attendants, We operate in three retail stores that 
+VC$ ; h sdLdu.l - fnl;&tr~:d products prilaarily to American Airline employees, including 

r " ~ F 4 : d n d i  ptl.ilr ul~ifnrnl and study guides for pilots- The stores also sell 
$.kp3,; r i - d t  'ZI:: r;erils, uniform supplies and travel needs to flight attendants. In 
3 :  t-:it;: 8 ~ o r c 3  rent  pagers to flight attendants who are on reserve duty 

, , f # ~ $  fflt@iiiet RCC~SB services and local and long distance telephone 
$ar%-$;Ha N U  &i6\r\ La use che knowledge and experience gained with American 
A i r :  i r tqa  r .-, lirst*:@r! similar products and services to employees of other airlines 
~A;,J C &  &crr lnjr  efk'ecciva E-commerce sites. 

W i t  br l r eve  professional airline crew members are excellent 
t :ej$4a;t .8 far  ~ i t ~ : i ~ ~ r  zretail purchases, as they are constantly mobile and 
f%si8h*@a:iy ~t.ii( l r i  t a ~ ~ l l  with family and job-related duties via the Internet. W e  

:j@xl*:bi,ai? &!id will continue to develop E-commerce sites to augment our 
:&-2i?:r:Ji*, l i ~ 1 ~ t . f  Ln'l t l i  sales to these and other online purchasers. We currently 
sdr,&et,  b :w-l-i zelacttd products through the E-commerce sites, www .avishop. corn 
~&i*?. %%% 4L3:cLm.";;i'r121:3, 

':)it t a r g a t  market for the retail division is professional airline 
i ; i ~ m i  m + i x g } ~ * y d ,  Ci:treii t l .y we sell to pilots and flight attendants from American, 
po: LZ a 4t.4 ;:::';L:IW~SG Airlines, The business with American Airlines is the 
f * s q a & f  . a n  :rs xfiqludes selling che American Airlines pilot uniform and various 
y;&+l,"hai; ;+i*ygrvl f a r  ba th  pilots and flight attendants. Two of the three retail 
2b,-cbY i .fi?x .?a- t ~ x  s L !.ad are leased f rols American Airlines. Retail sales employees 
W ~ P * S * , . ! C . ~ P  ki'-32 k - ? I :  ci~s~gr~zers and phone orders, and warehouse personnel process 
? ,  Y 
, I l l  * f  t&O :*! at2l.3 

Ttte e ~ ~ l e  of product to crew members has not demonstrated any 
~ts:~+:>n4::?;:, ,%+i 61;~ C U B ~ C I I I I ~ ~ S  arc: using the products on a daily basis as part of 
i:%wI t rizmzz,a: W O Z ~  ruucinc . 

RL\C retail division operatee without a backlog, as Internet 
: am**': ,,o;.? :?;f:a?cq ~ c d d r s  are typically shipped within one day of receipt. 

?.,-& ~ 4 u s ~ ! : a ~ e  products for our retail division from various 
?.*-i*-~-wt; ... ~ U ~ ; ~ : I I V Y  W!~Q havi: license agreements to sell product displaying the 

% , i i ~ : : - - : ~ , ~ ,  r " i i f l ~ ~ l ~ ; i ,  Is ir .  l ~ g o  or trade oarne. We also buy non-"logo product from a 
: , A $ ~ r g r y  r l  dn.ri,r;ijr id .  BOuzCes. 
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~ h s  som~et~tion for retail sales to professional airline crew 
yxpsz4~r-a a ;  ?i:.i;kllg* fragm@ntad and has few barriers to entry. Our ability to 
, ~ V * J ~ - S P ? ~  9" +$fe;~lv?irly is diredtly related to the level of cooperation and 
g-:ii@BBr;i%r'y str:~:: prfrlrr-:es gcncrata for our retail outlets. Currently, we enjoy an 
i$.li9i~!--#ge irrtfr Jmrr&can Airlines becaune we are allowed to sell certain products 
2.;~ &xefji-,ac; A;r\~:tes' emptoyttes on a payroll deduct program and we are allowed 
- 2  8 :  1 L a::~ft.nno These agreements, in addition to two leases from 
2 s e ~ a n a r r  &ii:lnno Car :.eta&I sites in Dallas, Texas, help to limit the extent of 
, ' , + $ $ Q Y $ ~ ~ L F ; ;  $ ; I  :t:e I;il5ZIai3 area* However, we compete nationwide against several 
z~;,a:& E P 1-4 s l e s  % a~1i-i a9111118t retall seores in various cities that are important 
& k s  ?:<& L>h# 

Hr: x e ~ y  c;kl a con*ination of copyright, trademark and trade secret 
2s-*.8 ,at$,$ ,*L,E;:~ ~ i l ~ t , ~ l a l  xe~~ri~t)iona to establish and protect our intellectual 
prai$$fi$ ty  3 5  ~zoc aur rmrLy have any registered copyrights or trademarks. All 
A,*$ ~ P 2 i i i 3 2 t ~ f t ~ ~  ti,~vt? : f ~ $ i ~ t ? d  confidentiality agreements and we intend to require 
#I%\% &$%;Y t , i rpd  empinyre to execute a confidentiality agreement, These 
rrtJaqk*-&f$r, IF pl ;?dt+dht rl~sl: conf ldenf ial information developed by or with an 
mz+l , .?+ .,%--. q-,vt)f! : 1 I r cr disclosed to such person during his or her 
~ - a ; s i ? + t c g ~ ~ ~ : i ~  ix: :D us, 11!dy not be di sclused to any third party except in certain 
$ 2  i:it~:~;ns,it*ir:ze8. These agreements also require our employeev to assign 
41'.~ti$ rkyf\?;3: t: ~sny ~ r w r n t i o l ; ~  to us. The steps taken by us may not, however, be 
&~,$a=.ju,ht a 7 q Qrt,$Vk$?L ~~:ixaapprupriatian of our proprietary rights or tec1molog.l. 

dc: uije yaveral service marks in our business and intend to apply 
c+- fei$:qr#t narvlca marks to puotect our usage of such marks. There can he 
sa & $ $ d ~ t ; a l i ; ~ - t  i t t i i t  WB will, be able to secure significant protection for ail or 
&kjy 31; .:L;XF B E ~ ~ : I ? c ~  marks. Our competitors or others could adopt product or 
+*#'"il;bfa - i ib$L*~ ~ i t i i l ~ z  LO our marks, or try to prevent us from using our marks, 
a,Y;arrv'krk ti*:tr-a.,Sliag Gur  ability to build brand identity and possibly lead to 

*& x +;$4 %- <, *jE&i titi 3 . 

k?ti have received correspondence from an unrelated third party 
4.3%J=wifk:5 h~,.$+: b ~ i t  URB irf ~ l l e  mark l'Zssexlt in connection with telephone sex-vices 
:: 7 ;  V F ; ~  i:t t h e  cempan)l' s United States registered trademarks and 

6 z h f . - q ~ ~  t ~ , , z ~  : ! ; . k t  V* ~evk$'e atxi desi~t from using the Eseex mark. We have responded 
4 3  d..rtij'e:$.l d , ~ :  3%;: c:~?gs:nent and no legal proceedings have been commenced against 

in $*,it ~ e 7 1 . p ~  t tc :!I~Y i v a L C C r .  

We are  hPda aware  vf several other parties that use marks that 
4" J ~ F  - .&I  PX . f at*:rlar to rnarks that we use, though in most instances, to the 
a , ;  ~.:tulricii$a, chese parties are not in the same business as we are, 
X .  . i : . that others with marks similar to our marks will not 
1 3 b  l r q ~ :  e - i , ~  r:.. p ~ g v g c r :  us from using a particular mark. Defending or losing any 
:; ?%,wc 3 .  'r r r!.tlt {xt?~  t o  ~;~cellectual property rights could materially adversely 
sibr. f. ,,;:r ! : i ba : r j aa~ ,  r't\nul es of operations and financial condition. 

i n  .qddltLon co our investment in Access One, we have made 
. A  I r1:t i . ~ & r o  for which we have perfarmed Web site design 
&$: , , .'*$ #+r, ! w+; 3 . - t -  ..,,,c - f u t l u r e  strategic relationships, At February 15, 2000, we 
. - 7  ;:i.;~~<:a,-:,t,s ~ f : ~  fallowing entities: (See Note 14 of Notes to Financial 
Sf iy, $ iL+?,i:ly: *' 



specializes in the development of 
s motorcycle insurance through its 
, Inc. Riderpoint provides fully 
9, agents, dealers and consumers 
insurance process with Internet 
rating insurance Web site, 

o receive instant online motorcycle 
carriers, which gives the consumer the 

purchase motorcycle - insurance at one 

~-r~?:":i:?~ ~2~r%i*:unication@ Holding Corp. Skyclub offers digital 
qp;gf 9 t "r 5% @ S B " ~ - S  L 3 : -  C ~ C  fee~ption of direct television (over 200 channels of 
$ + & ~ + S ~ ~ ; I Y S ~ , ~ ,  4:-J tit$rr 5gej13 int.wnet services. Skyclub features direct to horrle 
;-~-b-~ --, qhf*; L;? F k f  +t?t~:ts from H~gltea Network Systems, RCA, Sony and other 
;$--&r4~eag : i*,at~,r:i~t*Lu:%?rd. Skyclub markers satellite services that include 
3$,e:Tq ij?; .$ rb$  : p~,:l'::*$ :L$:tb~! I n e e l n e t ,  which provides customers with high-speed 
.%<:,.r T71".X e : ? G T , ~ ? ~ F I ~ ~ L  ~ & : ' V I C C $ .  SkyClub a150 recently began of ferirlg DIRECTV 
$%a4 i' r 9 7fij>si:hah upmilkt:.tc~ aommunieies. 

PZ.. ',"&&;<,!,.ars,g ' r , , 

31; P s i  ~ . i a t y  t b r  .%iJOO, w t  employed 63 employees, of which 59  were 
awF& ,.? c-; ~ 1 %  s r ; I  : t l.ss basx a and f i v e  were employed on a part-time basis. ~t 

t S  k b  t i qikr ~ ~ ~ , p l i f y e e ~  were employed in our executive off ices in 
J : , i 2 %  were enlployed in Melville, New York, at our 
&i, : t - i p s * +  : I Dr~sex:  1 2  were errlployed in our retail division stores 
s 5 s  :4-5@7r) ;=:Teas, f:vd witre e~nployed in Edison, New Jersey, at our 
F +P,S, =i?'.-,:;~ ,%' i+;r,s wtikiriic-!$al-y, Ti?lecarrier; and one was employed in Mississauga, 

#-g ,>s  X G ~  n,,k si~i~;ar:L tn any collective bargaining agreement and believe 
J~".,B" h ~ ? ,  ,.i:rlk::- w f  ~k MIX @mpl.oyees is good. 
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?tic following table sets forth pertinent facts concerning cur 
Aid r 4 1 i i k 8 j  3: piixj,j?rk1~B at February 15, 2 0 0 0 ,  all of which are owned or leased by us 
$4 -A:,% .,,$ *.dr ~:itSiiidi~ax-~t?ti : 
.x-'@,*+ 

iif $5 +-.kc 
g+q7?Fs W*d 

l+mvf % T ~ V  Uue Approximate Squnre Feec 
..,;." , ;..,: .>.,l-a'' I I . , - I - I . . *  '.,..'.-'---~-----...--------- - ---------..-..-. - -  -----------.- 
raw <C* E C L ~  

+:i;i-j T.&&& : 1 #ioax;$ Rantal property (21 3 5 , 0 0 0  Lleaees out 3 5 , 0 0 0  SF) 

dJ,,*a4;$.v*s5k&~ 
24*+*3i.* . . i:#,?*a* i . E t  'r%& 

Approxlmatc 
Use Square Feat 
- T - --.-------- 

a C r  <C> 

i!.%acutlve Offace 1 4 ,  UOO 

Lease 

Expires 

9 d l c s  Off i c c  2 , 5 0 0  

off tee 3 , 0 0 0  

expired 

it; Ue 4 r g  ;e,";uix7cid co pay our proportionate share of any increase during the 
,,t 1.8ld l i raai i t  i n  real estate taxes and expenses of maintaining the 

~ t g ~ ' : ' j + ~ : .  C L ~ O I ~ U C ~ ~  on the basis of the percentage of the total square 
it:iir; S L ~ P  t11: L)I~: premises occupied by us. 

i 4: tnta t;ic*:,ert~ o~lned i n  Yisoiusa\lga, Canada was folrmerly used as a warehouse 
:'+; fit.\: S;;,;lcjuqt. ojserdr; i o R S  cllat have been discontinued. It is fully rented 
'-it t;?:: :6f,.$:lL'$ ' 
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,1:,1& arfzez3 and leased space is fully utilized for the purposes set 
ii as.! tq&lg  852nV;: tlniiict the captior] "Use," except for the new space in 

3 -  z ,  - w!;rch is currently being developed as our new executive 
~ r ~ f d ~ - e a  .+ziei + ?,.irs:,s*,~xx. cfrm'fltlng center. We believe the existing properties are 

:,%" Lr zrz 5 4ij'*:-;,6lte for  r3ur e x i ~ t h g  business. 

:"e ~i; 2~.~."t?cs!il lg~ 

&rhgr  t,luan t he  liccnse and regulatory proceedings that routinely 
L . - l i  ".-$ b 8 : C ~ ~ @ I ~ ~ J I I ~ E : R ~ ~ Q ~ ~  entities, as described under llGovernrnent 
b s . i i - i  ST r- s:.  * ass are nio1: E'ilrxently a party to any legal proceeding that we 
g+;&p+& aai;: ;?&G@ ~ ~ L o P L c ~ ~  adverse effect on our financial condition or 

. . % I  % & f  +@i%\ l%E$BiJ33 

.? w *  k .+.e: 4 ruz:an c: Maeters to a Vote of Security Holders 

'r.'i7 he:d o u r  29139 Annual Meeting of Shareholders on November 10, 

' +. l-Jb'ori'; .cL~: 3:dcsccipt.ions of the matters voted on and the results of 
* , i r e  .=A .r . . .. 1 

Number of Shares 
-"--....---------- 

For Against Pbs tain 
-..- - - - - - - -  - - - - - - - 

9,095,86R 44,496 
9,097,968 42,396 
9,896,978 43,386 
9,896,978 43,386 
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Part I1 

$:a:,: ti . K2fha:  Ti", Lb!rc ifqmpaiiyls Cornmoll Equity and Reiated Stockholder Matters 

BUY c~if ih~rt  S L O C ~  trades an The Nasdaq Small Cap Stock 
sk~apaz  ~ Z W B & R T  aj8:&62 ElcEG. The high and low sales price for each quarterly 
g " r ~ i r ~ +  ot: v,~?c$ ;RB: P?WO f %sai?l years are listed below: 

Yrsrat  1 4 9 8  - -  m . . h - " - * - -  

1st Quarter 
2nd Quarter 
3rc! Quarter 
4th Quarter 

1st Quarter 
2nd Quarter 
3rd Quarter 
4th Quarter 

High - 
- - - -  

Low 
- - -  

Aw af Ptlhruary 15, 2000, there were 215 holders of record of the 
~ z ~ ~ 8 j . i  :. at c,;,k a:ti\ aysproxirniltely 3,200 beneficial holders. 

W$k Ihiiva nat declared any cash dividends during the past fiscal 
i g l b r t s  ?du~-az r  fa C ~ L ?  ct3m1110n stock. The declaration by our Board of Directors 

;-$ 3ar.p ; aar,  drv:dd>ndu In rrAe future will depend upon the determination of as to 
1 ~ )  i:*;lij% a t  our: earnings, financial position, cash requirements and 

i iA.,*f$ q ~ ? j l b : ~ b l ~ b  P A C L U ? " ~  existing at the time, it appears advisable to do so. We 
4-2 s..:? j'c;s~j b+ rjarf; irc  any dividends on our common stock in the foreseeable 
Cr .$a 

3ukSt ' i c~   he fourth quarter oE fiscal 1999, we acquired from 
$ 1  x I % t r = ,  5OQ, OOU shares of common stock of Riderpoint, Inc., in 
i9ilcrdprat:aii nf tha faBuance by US of 300,000 shares of our common stock; we 
";,;alpi*.a S ,  3 * r 3 ,  $ 9 9  ~'llbires af our comrnan stock, in conjunction with a private 
ij4*.:sii,~.+";@ r w k r r a  $I,.;712,5(30: we issued 1.00,000 ehares of our common stock to 
% t-r. t3%a-ax+wu at:arnS::L:lel-EI uE Easex in conjunct ion with the attainment of certain 
bnk Ears+ -1a4:iiiid i : l ; ? e r ~ ~  1vt)if agraed to in connection wi tb the acquisition of Essex; t?e 
i$&%<+;f 1 ' I B  i:?if ~lbi$689 O E  OUX common stock to Joel Dupre, the Chairman of the 
g:.$&ia % a  ~+.p,?oi  ~ n a e S t e , d ~ : e s ~  to Mr. Dupre and others; a,nd we issued 69,000 
b!La+(lf;: L:.? 3111' ~;t>riiICc>tl stock in conjunction with the acquisition of Peconic Telco, 
7 % :  r * * i ? ~  f j r i a t : ~ e ~ ~ r , ~ : ~ i f g  were effected pursuant to Section 4 ( 2 )  of the Securities 
% i t  & ;  1 ~ 1 1 ,  a *  n:rieni!od, 
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a 5.&3%. 
t,,, , , $+:oacsd P'xnrzncial Data 

ThB following gelcc~ed financial infomation has been taken from 
nqi CAnBiryidaEcd fLl iancial  statements. The information Set forth be 

ru&-jubarion with IIManagernentls Discussion and Analysis 
;, ,qa&lr 2;~rt gad ~tesuXL.-d af OperaLionsw and the financial statements and related 

r+sfiqs %g,.,:uumi slaa~here in this report. 

p i a c a l  ycars W c d  November 3 0 ,  

- - - -  ---- ---- ---. .--- 

<c> <C> <C> cc, ,C> 

276 $ - -  $ - -  
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K PAGK. 
i ~ a m  ", %anagernentls Discussions and Analysis of Financial Conditiaz and 

Results of Operations 

Certain statements set forth below under this caption constitute 
*$~rv;ard. l s a k i n g  statementsI1 within the meaning of the Private Securit ies 
t,itlg.at:Lisn Refarm Act of 1995. Please refer to page 3 of this Annual Report  on 

t O " K  f o r  additional factors relating to such statements. 

1zeq1 T 1  klanaijcmentls Analysis and Discussion of Financial Condition and 
Results of Operations 

I Fi#Ca) Year 1999 Compared to Fiscal Year i99D 

{'~;ir;tilnuing laperat ions 

t4et sales for fiscal 1999 increased h,y approxfrnately $2,686,000 
tzr $gpr~xtmatcly 101k, to approximately $4,170,000 as cornpazed to approximately 
$ii ,+B-+.9Sil  reported in fiscal 1998. The following table presents our net sales 
f:1y I~:da: ;~ry necjment Pcr the fiscal years ended November 30, 1999 and 1998: 

Yleca l  yeera ended 
Navemher 10. 
--.---. - - - - -  

1999 1996 
- - - - - - - - - -  - - - - - - - - - -  
i C >  cc> 

$l,895,UOO $1,111,000 

2,275,000 371.000 
- - - - - - - - - -  - - - - - - - - - -  
$3,170.000 $1,484,000 

"v.----.-.. 1.1111111.. 

Increane 
- - - - - - - - - -  
cc> 
$ 704,000 

1,902,000 

- - - - - - - - - - 
$2,686,009 

.m-....-... 

Nec sales of our telecommunications division, which canaisted of 
C / 7 @  ~ p ~ ~ a t i t x ~ s  aE Essex and WebQuill, increased by approximaLcly $1,902,000, ac  
AI~J~:QX~RU?:E:~~ 510%, to approxi.mately $2,275,000 in .fiscal 1999 ;as cnmpawd to 
a p ~ ~ r a x i m ~ c e & y  $373,000 in fiscal 1998. This increase was attributable to the 
%;ypixd glrpbitrh in the niunber of installed access lines provisioned by us dutlfig 
r'trrl third am? fourth quarters of Eiscal 1999. Installed access lintea amauntdd .,a 
hpp?Y?~i?ntitc~ 2,400 on August 1, 1999 and grew to approximately 9,100 i i n c s  an 
t2nvs1ubar 30, 1999. Revenue for each installed access line averages approximareiy 
5 9 3  $ 4 ~  nionth. 

Net sales of our retail division, consisting oE the operations at 
l t b c l l n t ?  Vp;ncrire, Inc. (ItAVI"), increased by approximately S794,000, ax 
4tfhkrrr;uxir1\acaly '?1%., to approximately $1,895,000 in fiscal 1999 as compared co 

f 7i~p~ilxi.inately $l,lll,OOO in fiscal 1998. The increase was partially atkributahle 
ro Lire acquisition in January 1999 of Tag Air and partially attriburablo ta 
ifxarp+erd pcociusi: offerings. AVI operates three retail stores in Texas tr~r 
prs3fr;lebi~nal airlirie flight crew members and sells pilot uniforms, ytudy gitides 

:gavirl products. Its products are also sold on the E-commercc sites 
idera-  & v j  g g s i r ~  , Q O I R  srrd vi ldw.  8OObags. com. 
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T e  Companyls gross profit increased by approximately $626,000, 
to agproxinately $1,167,000 reported in fiscal 1999 from approximately $540,000 
:wPiryu?ii f t l  fiscal 1998, and the gross profit percentage decreased to 2 8 %  in 
f i s & !  5999 from 36% reported in fiscal 1998. The decrease in qross pzofxt 
~z:saflcs-2-f: was pciinarily attributable to the significant incrtzase in sales aZ 
~rt;zx- rglocornm~nicatiot\s division, which has lower margins than our retail s a l e s  
$:YS t z : i ~ l t ,  Gz8a3s p r o f i t  percentages amounted to 41% for the retail divisian and 
;?41 f e z  the telecorntnunications division, respectively, for fiscal 1999. ~ t :  
~ ; r & l u ~ , ~ t  cite rotail division's gross margin to continue at its- current level and 
$.&s taleeo~muciisation diviuion's gross margin to increase as Essex converts its 

r b%na from a resale service offering to the Unbundled Network Elements 
P$a%,fiitrn ( i ' ~ ~ - P l r )  service offering that is now available through Bell Atlantic 
cw-@>cattan in the Statee of New York and Massachusetts. Approximately 56% of  
%;#$ CtieZBrircr I.incs were converted from resale to UNE-P as of November 30, 1999, 
R:'ttrf h a ~ ~ ; t a r e ,  effective February 17, 2000, the FCC has mandated that the L F E - P  
sis~~ud?c nfE<:ring bc offered in every state. This ruling should help LIS conuer-t: 
~ 7 5 ~ 1 - i ~  af a\ir Installed access lines to W E - P  and obtain higher gross margins in 
aul tTafccorwnunications division. We estimate that in most states, the gross 
i";:'nf"; f,suclr~&ved from the UNE-P service offering should be approximately 408, as 
c~r :paged  to a reso ld  line, which generates a gross margin of approximately 9 % .  

Selling, general and administrative expenses increased by 
rypri3x&matuly $1,559,000, or approximately 132-%, to approximately $2,'I41,0~0 in 
S:ti$af SB?lY as compared to approximately $1,182,000 in fiscal 1998, A majar 
-I;@:-r ac?.tn of c'he increase was directly attributable to increased labor and 
$ .* - + : t r y  -*. z ', expanses iacurred by our telecommunications division. This increase in 
asgi:r&etr: I* directly related to the significant increase in sales in f i s c a l  2999 
d:a aanp~:~ed ta f i s c a l  1998. 

lnt-erest expense from continuing operati~rrs amounred to 
sl;pg:,pc(imaLe]y 515,000 in fiscal 1999. There was less than $1,000 aF interest 
pw.;.qri;+a r miq arir con~inulng operations during fiscal 1998. 

;rz: Movember 30, 1999, we were the largest sharehrjlder aE ~ c c e e s  
4f51fz S * O ~ ~ I U ~ ~ C ; ~ C ~ C I ~ S  Carp. ( l ' A ~ ~ e ~ s  One"), owning approxiniately 21% of Acrcsv 
~ j i t @ ~ l f  c & @ z L ~ J  B ~ O C ~ .  A6 our investment in Access One is accounted for under the 
qi+~fry inachuj  of accounting, we are required to include our portion of  Bctess 
dr ia%*s \  n;rt ! D ~ A ,  up to tbe amount of our investment in Access One, in our results 
524 za;,ct-a~ ions.  In fiscal 1999, we have recorded ' a loss of approxim~toly 
$$,d$; ' ,000 ad <:ampared to a lass of approximately $1,423,000 Lxt fiscal 1998, ue 
kw-s h e n  advised by Access One that their losses related to funding aggrcastvc 
e b 8 t w t ~ r  g c ~ v t h  and the related costs associated with hiring employees La 
@KQIJ j i t l i JT1 Il:;ea and provide customer service. As a result of the lasses,  at 
%:'1',Yrs%manr. I n  slaw carried at: $0, 

E ~ ~ ~ ~ : I L ~ , x ~ ~ L ~ J  operations 

On huqusc 11, 1999, we sold certain assets and assigned certain 
l . iuirt$$n~ af our dar~~@gtic luggage division to Interbrand L. L. C,  , an u~irelat,cd 
qt . :eq i l , y i3~ ' i~~  company, in iurtherance of our previously announced plans ta 
i ? : q c a ~ i r i r ~ ~ c  the operations of our: wholesale luggage segment. In  addition :a 
rrwi;lcrir;Gak:-rg i i lvuntory,  equipment and other assets, Interbrand also hired crrt.ain 

Grrr  ett~lrlogess, including our current Chairman of the Board, Joel Duprr. Upon 
k g  2:1r+d by Interbrand, Mr, Dupre resigned his position as our C b i e t  
f.&a.'!;ilvb Utficsr, and we no longer employ him. 
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ar%F.* . . 
Tile operating results of our wholesale luggage segrnent. have been 

. $ 0  discontinued operation and the results of opr?rations have 
e,ed?:.: axe:udcd from continuing operat ions in our consolidated statemefirs of 
4 i far all periods presented, including the prior period finaitcial 
&$,st&e,gfats : n which we have restated the operating results of our wholesale 
x ,  begwcrtc a3 a discontinued operation. Interest expense relating t c r  
:a-&ar.sw9cy;x by our former wholesale luggage segment is ir,cluded as operatinq 
a,qracwea L:, sccbl dis~ontinued segment. For fiscal 1999 ,  we reported a loss from 
; i i@gg~?k  lnucd ~perar~ians of approximately $ 3 , 1 7 9 , 0 0 0  and a loss an disposal oE 
+%g~;una;%:laad ilperatiorrs of approximately $764 ,000 .  A cumulative loss on foreign 
, i n  adjusrment of approximately $572 ,000 ,  which fomrerly was 
p&sxw;::.gd rila d separate component of shareholder's equity, is now reflocced as a 
:<:as ue; la tn t i  sole1 y 7.0 the discontinued segment. 

Sjs , r@:  Y & % r  :,li3B eonpared to Fiscal Year 1997  

Net sales for fiscal 1 9 9 8  increased by approximatelby $1,209,000 
t , ~  ~ p ~ r c x : m f i c a ? y  $ 1 , 4 8 5 , 0 0 0  as cornpared to approximately $276,008 reported in 
I:~i;a: $ P ~ . T ,  get &ales of our retail division, consisting of the aperacions af 
+kt$:, ihcrcascd by approximately $ 8 3 5 , 0 0 0  in fiscal 1 9 9 8  to appruximacely 
Q:.i%:,r::>i) firom approximately $ 2 7 6 , 0 0 0  in fiscal 1 9 9 7  as we reporteld a full year 
@% a ~ t i . n t 1  . ;~pt t ra t iona in fiscal 1 9 9 8  as compared to only three mor~ths in f iscal  
2 $!2? " 

Hec gsles of our telecommunications division amounted ta 
srp;rr1:tr,:mata2y $ 3 7 4 , 0 0 0  in fiscal 1998 ,  its first year of oper'ation. Essex 
I-f. ,dj*i3$!~@ 5 %  a reoelaar of Local telephone services and value-added products in 
f. 2 5 ~  @ Z ~ S T E B  of C~ntle~ticut, Massachusetts, New Jersey, N ~ V J  York and Virginia, 
2 vhsch was acquired in August 1998 ,  provided dial-up aind d~tdicated 
:rt%akitu~. ~ c 3 e 3 9 ,  Web degign, hosting and E-commerce development to small-and 
k ; ~ - + i l ; ~ : ? ~ 4 ~ 3 ~ & < 5  bu?3inesses. 

Ctur gross margin increased in fiscal 1 9 9 8  by app~oximasely 
;bcrk Cc$ ce ap~roximately $ 5 4 0 , 0 0 0  from approximately $92,000 in fiscal 1997. 
T$:g ::s,?a@ *ts*rg:n pcrcenLage increased to 36% in fiscal 1998 ,  as compared to 333. .;, PX.;Y=:J! : 9 9 ? ,  i ' ! ~  inczease in gross margin percentage is primarily due to the 
4 4 %  3zr~u':t n;;qrgirr from che retail division in fiscal 1 9 9 8  as compared t,o 313 i r l  

Ciuee: z i i s a ,  The increases both in gross margin and gross matgin percentage of 
i r c n ~ i  divisiotr are attributable to the operation of that business fur a 

L J R ~  year i n  f-saul 199Q, as compared to a partial year oE operations in f i s e a i  
$ f which i rroludrd start -up costs and operational expenses xelared t a  
~\ari+ki&i~Xix:wj appropriaca vendor relationships and product offerings. The 
Lnt;i:r:,.:*vzt~~:Ci:';,tcn~ d~vision reporied a gross margin of 1 4 %  in its titat year aE 
C$*;@-y&: $t,:113 > 

ScXZing general and administrative expenses increased in f iscaL 
qquax is !a re ly  $593,000,  or approximately 5 2 5 8 ,  t~ approximsteXy 

3 5 , % $ , , : ; ; 3  c ~ c n :  approximately $ 1 8 9 , 0 0 0  reported in fiscal 1 9 9 7 .  This increaee z f i  
~qapt':,rge;i primarily artributable to our lselecommunications operiltions, ~trrich 
*err): L+J(, ::( s p ~ r a ~ L 0 1 1  in fiscal 1 9 9 7 ,  and to our retail division, wl~ich was  nip 
;"at2 gji.qzdi :sf? E3r rtlrc?e ~norltha in fiscal. 1 9 9 7 .  

Zntcurst expense amounted to less chan $1 ,000  in f i s c a t  1 9 9 8  as  
, : $ l b ~ + g ~ , ~ ~  LO I ~ O  i n t e r e a t  expense in fiscal 1 9 9 7 .  Both divisions operated wickrotrr, 
:*3-;x ~ : n g  k ?&nding facility. 
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'r g&J:L. . .  
t!re end of fiscal 1990, we were the laroest shareholder of 

::a <):iff, es~nft-;g approximately 31%. As our investment in Access One is 
ai-~~,-$C+(,8td E<?t"fiddrr the ecpity method of accounting, we were requireci to include 
i:z$x p > r f  k<?rn o t  I Y I c c ~ P ~  nncl o net loss in our results of operations. For fiscal 
;$%g+ we rt%ssircie8 a lava uf approximately $1,423,000 relating to our investrnenk 
i a  +k~~:z"ss i?pe. i$e have been advised by Access One that Access One's losses in 
P%sc%; L%$$ W Q r @  primarily the result of funding aggressive customer growth and 
"ti-~k- ~ r b ~ t r i ~ i  zsntn associated with hiring employees to verify and provision 
; inbe ,  EQ r c a f f  a customer service operation and to develop a management 
b . + ~ - ? r ? ~ & t i h  ny9zecn. ftl addition, in fiscal 1998, Access One purchased local 
seiopltc;rso p~r.!:i.ci., from BellSouth at a wholesale discount of 16.8% and pwscd on 
b:-r:aL$p8 !ra:f o,P ltii d;i.scount to its customer base. The qrosv profit on this 
i t * ~ $ ~ e q 8 ~  W B ~  nut large enough to cover the selling, general and administrative 
~ a ~ p i ~ x m q u  A D G Q @ ~ ~ & C C < ~  w i t h  operating a local telephone company. 

i z t  Novemnber 30, 1999, the Company had cash and cash equivalents 
f &f7-t '~;~i*~i.+reiy $591,000 and a working capital deficit of approximately 

:;,L $ .  k t ? ,  G n  incxca:ic af approximately $239,000 and a decrease of approximately 
$ e f a w o c b ,  rqspeutivrly,  aver amounts reported at November 30, 1998. The decrease 
:n s i .aqs; ir ig  CapltnS reuulted primarily from the losses incurred from our former 
%&yi;jag+ +kt$gaitttnc: ,+rid t h e  costs associated with disposing of that segment. 

Net cash provided by (used in) operating activities (including 
,6,tsi;op;t: tzuril aperationu) aggregated approximately $610,000, $1,783,000 and 
, $ $ , C z S l a f . i d $  i n  fiocal 1999, 1990 and 1997, respectively. The decrease in the 
tip$ s)g1: pg'h:iviiJcd by operating activities in fiscal 1999 as compared ro fiscal 
! a ? $  %as $ ~ i l r i k ? . j L $ 1  due to Our ability to reduce our accounts receivable b5lances 
F n  f t s r a l  : Y r ~ b  by appreximately $1,289,000, as compared to a reduction in fiscal 
5 94% is: ~$+r.*-+ .fi6Laretely $213,000. although we disposed of a substantial portion of 
&??a +acc!q;% gt sirs luggage division in August 1999, by November 30, 1999, w e  were 
, : I %  ~ f i ~ f t ? . i \ a i n g  the sales of our telecommunications divivion and 
~ i~ tm; ;7@; j , : r tc f \C j~  ~ r ~ a c e d  new accounca receivable balances. The increase in net cash 
g3r2215t3434 by opt°t-abing ~ctivities (which primarily reflected the operations ot 
L i3tticvr;Linu~?d Euggage di.vision) in fiscal 1998 as compared tea fiscal 1997, 
e 

- .  bbp;rak~j:ly t t t f l ~ c c r t t  a decrease in inventory and account3 receivahla offset by 
L Q A  i f i $ r ~ l ~ % e  j f i  i)\tr TICI: 193s Erqm operations. The reduction in inventory l e v e l s  
m a  p r t ~ h t , : f y  dua to our ability to better manage purchases relative to sales 
f ' i i s~an# t? i  ~ S \ L I  t):e lack of  import quota purchase constraints in fiscal 1990 that 
wurstqtntit i t 1  ibttccil 1 9 9 7 ,  'rhe reduction in accourlts receivable primarily reflects 
I r y k ~ t ? r  ::r Q L ! ! ~  an$, collcctxon policies. 

t lec cash used in investing activitiee aggregated approximarely 
, $ 3 5 8 ,  OPO and $58, BOO in fiscal 1999, 1998 and 1997, respectively, The 
~ S i n s k p a f  uaerr of caah from investing activities in fiscal. 1939, 1998 and 1997 
% e r e  $i ;aA c?le k~urchatie o f  Eixed assets. In addition, we used approximately 
$ i @ , i ; d b  fior t f i t5  3999 acquisition af Peconic Telco, Inc. and $150,000 for the 
. r*+@ $~&:~~qzz(ir (-i$ csrcair,  obligations in conjunction with the acquisition oE 

In tiscdl 1999, 1998 and 1997, the principal sources oE net cash 
g + < r ; ; ~ $ , j ~ &  k , ) ~  : g p ~ ~ s P , i n c ~  acrzivities were proceeds from the sale of a sukisidiary, 
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+I $'&G$C . 
N e t  cas !~  (used in) provided by financing activities aggregated 

$$,g.~.;;.,:,4cri.'1te(:jr ($1,73,000), ($1,399,000) and $6,391,000 in fiscal 19519, 1998 and 
, tt>ttpcctive?y. In Eiscal 1599, net cash used in financing actlvitles 
: r $ u t i &  I n  the repayment of a revolving credit line of approximately 
$ J , P & ~ , ~ & G ,  ~l;ich wag partially offset by the proceeds from a private placement 
,-f :QI*XJ,Q~ S ~ U C ~  of approximately $2,026,000, a loan from an office~r in zhe net 
AXSG-I-~AC &/ appfo~i:natcly $227,000, the proceeds from the issuance Of preferred 
a? is:it 4 t :  ';he sinaunt of approximately $196,000 and the proceeds from the exercise 
5-.{ ~;a;,-.u, aptiona of  ~tpproxirnately $44,000. In fiscal 1998; net cash used in 
: :t:9%&~~n,;' ai-"t;ivities revulted from a repayment of a revolving credit- line bE 
$i~-b:~-:*ia;prely $2,528,000, which was partially offset by proceeds of 
ltg.~~t3k4mateXy $18,000 from the exercise of stock options, proceeds oE 
a$bvyi%a I%iir;ci*/ $6fr1,000 Erom a private equity placement and proceeds of 
.ug:gzfi~ie'i*rtcly $.16~,000 from the exercise of stock warrants. In Eiscal 1997, 
zebayworrsa of short-term debt of approximately $1,601,000 were offset by iin 
i1$erensr of appraxlmately $5,714,000 in net cash provided by a revolving credit 
!a?$"*:;, T t l i s  increase was the result of a working capital agreement [see 
p s : a ~ j  u.ndrz which we were able to borrow up to 80% of the dollar amount of uur 
sligik.:t* a v c ~ u n C u  receivable and 50% of our eligible inventory. During fiscal 
; q $ " ,  we 4kgza received approximately $166,000 in proceeds from the exercise of  
+F%.'$, p i  s?pproxirnately $609,000 in proceeds from a private equity 
: and approximately $1,509,000 in proceeds from the exercise a£ stock 
i , t " p , . ; ; L & ,  

oc Decenejer 17, 1996, we entered into a financing agreemsnt with 
,,,;,lor ~ u ~ l n r i t c ~  Credit ("Coastii), a division of Southern Pacific Thrift and t a s n  
1 ,  pursuant co which Coast made available to us a line of credit: of 
h r j ,  :: -,,.u,bgB %a. w i t h  advances based on 60% of our eligible accounts raceivable and 

, ~ f  i s s t  $51 l g i b l e  :~iire~-itory. This loan was scheduled to mature on December 1 J ,  
and ~ $ 1 3  paid in full on December 29, 1999. 

On March 3, 1999, our subsidiary, Essau, entered into a 
R t . i @ i w ~ i > l $  Gale Agreement with Receivables Funding Corp. ("RFC") cbae provides 
L Zyasx  t:4 nrll up to $500,000 of its eligible receivables to RPC an s 
l i@rjx),2ic 12ssis and to grant RFC a security interest in the receivables purchased 
Jry %Pi" T?lc Aacaivables Sale Agreement does not transfer t h e  r i ~ k  of Lon3 L a  
liy&n, nlxil I;&% been treated by us as a financing for financial statement purprjrreu, 
&:s er Nr,vii:nl~rjr 30, 1999, Essex was indebted to RFC for the principlsJl xmourtt cf 
.s$.;pcnxiv*,,.tra! y $L!30,000. Essex borrows from RFC at appmximateiy f ivo  perconttAgc 
f..$a:rurr r,Ssuve the prirrie rate, which was 8.5% per annum aL November 30, 1939. Ta 
Ra~:ai!q,~r L 9 4 4 ,  Esfjex increased the amount of eligible receivables it can sell ca 
gTC r u  $1, C c G , O O o ,  

Our CanadIan shsidiarj has a mortgage on its real properky zf: 
t,r-:e aiPih\lnr ot $304,000. The mortgage is payable in monthly inar,allrnerttzt uf 
, ~ ; a p f C ~ ~ m . % f x 7 1 y  $3,000, which includes interest at the rate of 10.25% per annunr, 

i r!ttt ir t.al loo11 payment of approximately $291,000 in the year 2960, \.(a tt-auc 
sh;&4i:vri~il & I !  appraisal of the building of approximately $1,000,000, arid we intend 

i : -i 5*J! t.hq~ iruildi,ng In an orderly manner during Eiscal 2000. The rer.ral irtcntrie 
: - r 4 1  L!:$ current  tenants covers the debt service and maintenance re~irementa of 
r s:a I,EL;I ?4111EJ. 

i in fiecal 1999, our capital expenditures arnaunccd to 
4 I $121,000, We expect to make additional capital expanditurea 6 t  1 I $350,000 for equipment for our telccommunica~ions division over 

$ 1  e x  2 mostha. Such expenditures will be made in conjunction w i t h  the 
eii: s t ; ~ r j t : n : ~ n r  08t a network operating center in Norwalk, Connecticut and with the 
! exFiir3gion to become a nationwide CLEC. We anticipate we will be able to 
z:i;iii,;~ r;q-i?~ment. pisrchases through equipment leases or with working capital. 



we owrled approximately 21% of Access O n e ,  
6 0 , 0 0 0  installed access lines and revenues 
Although Access One has approximately 7 5 0  
aded, there is no readily ascertainable 
es held by us bear a restrictive legend 
registered under the Securities Act of 

on, we have received offers Lo purchase a 
amounts ranging from $ 4 . 0 0  to $ 5 . 0 0  per 

additional shares at $ 1 . 2 0  per share. Our 

$0 as of November 30 ,  1999. 

the retail divisionis working capital and cash 
e sufficient to meet the cash and capxtal 
ision for the next 1 2  months. Our plan for the 
division includes an aggressive strategy to 

6 5 , 0 0 0  installed access lines. Although we 
ched progitability on a monthly basis at this 
eed to expend cash and we expect to incur 
b l e  to grow our business to a profitable level. 
, we received net proceeds of approximately 
warrants and from a private placement of our 
ah and cash equivalents at February 2 8 ,  2000  
to carry out our fiscal 2 0 0 0  growth plans. The 

may result in the continuance of unprofitable 
affect our financial condition and results of 

- I , - ,  .,., Year 2000 I " Y Z K R )  i~sue is the result of computer-controlled 
,iaywrr*c.a ~ir;i;:;.j -!la%; dr;rcs rnthax t h a n  four to define the applicable year. For 
F + $ s ~ ,  L $ *  I ,  I ;iro$::arna that have time sensitive software may recognize a 
i 3 4 4 r  1417?1;.~ i t i 2 i  88 C ~ J :  ye$r 1 9 0 0  instead of the year 2 0 0 0 .  This reading could 
?w:o~&l jin A , a y ~ t ~ c ~  failure or miacalculations and cause a disruption in 
+.+wt -.? , 8% j b * t r v ,  ; n  dliiclng other things, a temporary inability to process 
r F&J%~"~B%-:  l;;rzr, a';da:;ii Li~:'r,aie'eS or engage in similar normal business activity. 

evoted significant efforts to address Y2K 
ehensive, company-wide plan to identify, 
n addition to the planning and testing that 
technical support team reevaluated all our 

mber 1999, to assure the maintenance of 
wrs. I n  addition, our plan included a revieM 
vendors and suppliers who have materlal 
phases of the plan with respect to each of 

Inventory of all hardware and software components 
, an assessment of the Y2K reaainees of all Web 

mediation of all Y2K lssues whrch have been 
phase, and valrdation testing and certification as 
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Pfue @%oz .- f B X  $34743) 
I -,.__-* , - I?. .+ .wi -,_-- - ! - *... . 

A* $%$;ti w . . 
Qur  euLimate of the total cost of our Y2K compliance efforts, 

P+LPS~ %it5 8z"..~itiif;a itr;l;pandad r a  date, plus estimated amounts of additLena1 
F q $ f ~ j + @ e j & z  6 d ~ t t 3 ,  if any, 13 iinmaterial to the operations of the Company. The 
g $ $ $ a b C d  '~2% c;nsit,s tiawe nOt been independently verified and may vary in the 
~ae43g eg i;z%aresPen YBIt rernadiation costs or costs related to the unanticipated 
~ d ~ q 2 1 ~  fmg d \.T;~rd pat-ty vendor. Certain costs budgeted for the procurement of 
i?$'".$l.idb9 er :"@giai;brs&nt s oE servers and business information systems 'nave no; 

B & L : ~ I A : P ~  211 5 h i &  iimounr since these upgrades or replacements were being 
@ads k i ~  xis g:;ileso\~dptlt ot Y 2 K  readiness. The estimated Y2K costs Cid not include 
r ;",crf a, -i.&3'ae?,dt c ~ $ t s ,  suc:; as compensation and benefits of employees delegated. Y2K 
awpet!?i@:kithxf-iea, .;afar,od to our YZK plan since ouch coots are not internally 
kkih~a'-;air& ty tga we *xpocc to fund any additional Y2K compliance efforts with 
:*a$ 4Sasrss f rm apefarkurks. 

contacted various mlssion-critical external parties and 
es with certain of these external partlrs in 
s, Some of our internal data n~~tworks are 
t upon, systems operated by third parties, 
servlce providers and public utilities, Since 

ar addressing their awn Y2K read~nesa, we are 
ime an estimate as to the extent to whish any 
do exist, the extent to which they may have a 
operations, financial condition or liquidity. 

, we experienced no significant events, nor 
rts indicating any material Y2K issues. We are 

enrs regarding the Y2K issue at thrs time, but 
any potential problems throughout 2000. 

If i  1 Y 9 7 ,  the Financial Accounting Standards Board issued 
a t  a;;&a%t:r as p'l ndnc &a1 Accounting Standard 13 0, "Reporting Comprehensive Income6' 
r"'&kX-?fswafi& & S U * I ,  Scatrment 130 establishes standards for the reporting and 
Ct~f%$dy +,z: ~09~il'cllc38Lvf income and its components in financial staternents. 
:'='i~$%%g.f:qr:=itv~s ;rnet>a\e, as defined, is the change in equity of a business 

duzrng period f ~ o m  transactions and other events and circumstances 
7s-?xt Vlr:t*dqOl?r BT)iI l*Ct:S.  '1'1ie provisions of Statement 130 are effective fur 
SIPS i~:~&p t a * ~  i : ~ ~ ~ L X I C J  titter Ilecember 15 ,  1997. Accordingly, we adopted this standard 
. l s r  a>;$ $f$ixtl  ybnr  ending Noyember 30, 1999. 

In 1997, the Financial Accounting Standards Board issued 
Jf alm:*:.t iag I?jri$ticldl Accountling Standards 131, nDisclosures abuut Seaments of 
sag: % T ~ ~ ; r r ? f . $ b < i r  .%rid Ralsced Xnformation" ("Statement 13lU), which establishes 
h8 + s r k l ; $ i ~ + $ ~  fs;:' +rc~71ient reporting and disclosure of additional. infol'mation on 
$;.i id'iVibit@ ,*iij ~ ~ i b z v i ~ e a ,  gcotjraphic areas and major customers. The provisions of 
A ;  *( E&.X-LL - rEfeecive for periods beginning after December 15, 1997. 
6 = t ~ ; , ~ d i t , 4 ? y ,  "ttl! ;xtQnpted chia standard for our fiscal year ending Novtrmber 3 0 ,  
$ t ;* -$ 

' 7 ? (;p;i)ii:~ tilt Eve and Qualitative Disclosure About Market Rink 

. e k  i current1.y limited to $1,000,000 under our current 
I* r ; l c ~ n y ~ i , ?  B:IsT~c_~L~~:*~x!EB & i ~ d  s u c h  borrowings are at an effective rate of five 
i'a+i-a?3t. i'tvs:' t?f;r: g ~ s i m t :  rate, We currently do not use interest rate derivative 
, i , ~ ~ ~  ai*t.alp-s P G  :?~ZI.$$C: our  exposure to interest rate changes. 
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I. %a s & r i  J-1 !jr a t c t m r n t s  and Supplementary Data 

l i a sCa tements and supplementary data to be provided 
$,;ib*d&~t iq tF,.r-fi ;Len C! are  illcluded under Item 14 of this Report. 

B with Accountants on Accounting and 

Part I11 

; r : ~ ; . ~ t - r ~ r %  &fld Executive Officers of the Company 

ired by this Item is incorporated here by 
statement for our 2000 Annual Meeting of 

ired by this Item is incorporated here by 
statement for our 2000 Annual Meeting of 

::&'drir;y Ownersblp 05 Certain Beneficial Owners and Management 

S.r\fwr~aa~~c)n requlred by this Item is incorporated here by 
{ i o f ~ n i t i v e  proxy statement for our 2000 Annual Meeting of 

; ~rt,&?:, Ral dz;lonnhips and Related Transactions 

~,,lariti i j t ion required by this Item is incorporated here by 
i e t - ~ i a l ? . ~ ,  ~ 2 1  i i G C  dr;.f:tlAt:?vt proxy statement for our 2000 Annual Meeting of 
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PART IV 

SL%& :a - $++~hibjLu, Financial Statement Schedules, and Reports on Form 8 - K  

2 Phrancial Stateinenta 
A ,  bh~t.ianr?bsl Statement schedules 
r .  $x?i i 'a f ts  

$ 3 )  &rticlee of Incorporation and By-laws 
(a) Certificate of Incorporation, as ametldecl, incorporated 

by reference co the Companyls Registration Statement cn 
Form 3-1 filed with the Securities and Exchange 
Commission on August 27, 1 9 6 9  under Registration Number 
2-34436. 

(b )  Certificate of Amendment o f  the Certificate af 
Incorporation, incorporated by reference to the 
Colnpanylz definitive proxy Btatement filed with the 
Securieiea and Exchange Commiseion in connection w ~ t h  
che Company a Annual Meeting of Shareholders held in 
May, 1 9 8 4 .  

( c ]  Cerrificate o f  Amendment to the Certificate of 
Incorporation, incorporated by reference to Exhibit 
3 (b) Lo the Company s Annual Report on Form 10-K Lor 
the year ended November 3P, 1 9 8 8 .  

(d j  Certificate of Amendment to the Certificate of 
Tncorporation, incorporated by reference to Exhibit 
3 [ e )  to the Company a Annual Report on Form 1 0 - K  for 
the year ended November 30, 1 9 9 4 ,  as amended. 

( r )  Certificate of Amendment of the Certificate nf 
Incorporation, incorporated by reference to Exhibit 3 
to the CotEpanyla Quarterly Report on Form 10-Q for the 
quarter ended August 31, 1 9 9 5 .  

f t )  Certificate of Amendment of the Certificate of 
Incorpnration, incorporated by reference to Exhibit 3 .1  
to the Company's Quarterly Report on Form 10-Q for the 
quarter ended August 31, 1 9 9 8 .  

[ g )  Certificate of Amendment of the Certificate of 
Tncorporation, incorporated by reference to Exhibit 3.2 
to the Company's Quarterly Report' on Form 10-Q for the 
quarter end~d August 31, 1 9 9 8 .  

[h i  Certificate of Amendment of the Certificate of 
Incorporation, incorporated by reference to Exhibit 
3 ( 1 )  to the Company1% Current Report on Form 8-K dated 
November 1 6 ,  1 9 9 9 ,  

(i) By-laws, amended and restated as of December 1996, 
incorporated by reference to Exhibit 3 ( e )  to the 
Company's Annual Report on Form 10-K for the year ended 
Ncjvelnber 30, 1996. 

iX0 )  Macerial Contracts 
( e )  1 9 9 5  Stoclc Option Plan, incorporated by reference to 

Exhibit 10 [ I )  to the Companyls Annual Report on Form 
10-K for the year ended November 30, 1 9 9 5 ,  as amended. 

f b )  1996 Restricted Stock Award Plan, incorporated by 
reference to Exhibit A to the Company's Proxy Statement 
dated October 24, 1 9 9 6 .  



Rev FINALS 08:25:45 2/29/2000 

. . 
} Emgloymrnt Agreement, dated November 5 

t :~e Company and Paul Riss, incorporated b 
SxhibiC l o ( £ )  to the. Company's Annual 
1 0 - X  f o r  the year ended Novembe 
&greenlent and Plan of Merger dated 

. becwcen eLEC Communicationz Corp., e 
Sub I ,  Tnc., and Telecarrier Services, 
Lagana and Zina Hassel, incorporated 
E ~ f r i b i t  2.1 To the Company's Current 
0-K, dated January 21, 2000.  

t l t t  Subsidiaries of Company - The significant subsidiaries of 
i;'narpany, all of which are wholly-owned by Company and 
included I n  its cons~lidated financial statements, are as 
t ollaws : 

x'b@"n PI. 

?lart6 Jurisdict lon of OrgMizaClon 
.%=. * - - - - - - - - - - - - - - - - - - - - - - - . - - -  

<c> 

XL~lr&can Telacom LLC Connecticut 
Air: lnr Vbnturcu, Inc .  Texae 
C s s e ~  C~lunurricationn, Inc.  Hew York 
pcounic Telco,  Inc .  LIQW York 

 birr^ Lnduntrlau, Limited Hong mng 

Glrcn Inthmatlon~J, (Canada1 Limiced Canada 
Talecurrier Servicen,  Inc. Dalawara 

W e ~ u l J 1  ~ t ~ c o m c c  Service8 LLC Connecricut 

113) Car:sent aE Nuesbaum Yates & Wolpow, P.C. 
? P~riancial Data Schedule 

$rp.itrea on Form a - K ,  

Vje Eiled a Current Report on Form 
reparting the approval by our 
corparate name change to eLEC Com 
ahareholder approval, and provi 
inssmation with respect to the p 
certain aesets of our former luggage 
asset purchase agreement with Interbrand L.1, 
7 ) .  

We filed a Current Report on Form 8-K dated Nuvember 16, 1999 
reporclng She change of our corporate name frorn Sirco 
rncarnacional Carp. to eLEC Communications Corp. (Item 5 ) .  



repa-rting our acquioition of Telecarrier Services, 
t i t t i t i  of the filing it was impracticable for us to 

ta such transaction. We intend to file such 
recfliircd, by amendment to the Form 8-K as soon 
but in any event within 60 days of the filing 
i%rm i i - K .  



f x r ~ u a c t  to the requirements of Section 13 ox: 1S(d)  of the 
5rb:uriries Exchange A c t  of 1934, the Company has duly caused 
- r  + ,  gfpurr to be signed on its behalf by the undersigned, 
* h ,:,+reur.to duly authorized on the 28th day of Feb~ruary 2000. 

eLEC COMMUNICATIONS CORP. 
(Company 

By: /s/ Paul H. Kiss 
- - - - - - - - - - - - - - - - -  
Paul H. Rise 
Chief Executive Officer 

Pursuant to the requirements of the Securities 
%&change &st of 1934, this Report has been signed below by the 
F:..lttu:ncg persons on behalf of the Company and in .the capacities 
sari r;r; Lhe dace3 indicated. 

r - n i a i X r  

.;,*?PP> , d - 

Date 
---- 

<c> 
February 28,  2000 

a G f ,$',* + tltti>i a Chalrwn ol  rho Board or Directors F a b r u a r y  28,  1000  

-. '-.."l,. 
3,*% i i ' l , t  u 
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FORM 10-K 

ITEM 14(a) (1) ( 2 )  

@[,EC ~ ~ ~ ~ I m T I O N S ,  I N C .  AND SUBSIDIARIES 

fii:!~sir,g ionroirdated financial stziernents of eLEC Comm~nicarions~ In". and 
s,&&&$;%rias 3FO xncSuded in Item 8: 

<c> 

;,,.$~pi-drnL hu3ttbcr F-1 

<*s&elrAr~+P t;iibxi;a #hLcLt - ?lovcmbar 3 0 ,  1999 and 1998 F-3 - F-4 

qw*at(@t*~ r ~ & r e a @ L t t 6  OE ~ p u r x t f o n e  - Years ended November 3 0 .  19g9. 
P-5 rs?i  rrnj tiifr? 

I : ~ ~ ~ ~ ~ ~ ~ ~ ~ , ~ + ~ ~ J  st: mteckholdaCUq o w i c y  - Yearn end13d 

%pv*Mqr jQ. 1333. :JTii and 1.997 F-6 - Q-7 

$LmRirtl lhgc~ * i , r :matts  of cash  Zlova - YCUS ended Novembcr 3 0 ,  19991 

s i S i  snGt 1-49? P - 8  - P-9 

r,zlns t c  ,.wrrs;lbr*rl f i n m c ~ a ~  mratemenLs - Yoara ended Novembar 

sa ,w, rnww 6.N LP97 P-10 - P-34 

t.t,4*,..iiiy aa,ircl$ds~ad f ~ w c i a l  mtatencqc nchedulcu .P uLEC communications, 

6- &@*i$ i *u i *d  ara i ~ ~ c l u d c d  i n  Itam 14 Id1 : 

p-bi*$l,ir i: . y~;outiorr w d  q u r l i f y i n g  accounts  - Year* ended 

ifav+d,+r 30 ,  1409, 1940 and 1997 F-35 

jYtsnpln w& i : ~ ~ r . i * h ~ i ~ ~ s  COW and SubsLdiari==: 

d#itorf . ~ t  :r!dqcnd4anr Rrrdlcor* 
f-36 

& . c ; r l & j $ r n j  br!&rcn ehaere - U C C O ~ ~ S  31, 1999 ind 19gE F-37 

<,l,~~,.:~ijUtcd 4CdCdEGnC% GL O P O Z ~ ~ ~ W ~  - Years 

$)-reimc 2 1 ,  1.399 dnd 1998 F-38 

,rii.,~a:A~:arad qt.,samenttr of ncackholdars '  n ~ l t Y  (daf lc loncy)  - 
?,*ale orJod Wqnbcr 31, 1393 and Lmla F-39 

c4fiar.:r~nrl& p & . r c ~ n t a  oC ca sh  t l w s  - Yearn ~ n d e d  

c ~ ~ ~ ~ w ~  11, lY94 ~ n ; i  1998 
P-40 

fii,kur r i j  Gc4du \ , t~ t cd  tiintincia1 r r ta romnts  - Yearn ended 

,,-r,,pSial 11. 1179 an.i 139R f-41 - P-54 

~ 3 1  Bshed~le~ are  omitted because they are nat required, are 

:l+aliyj$Gabib t h e  information is included in the financial s~a~ements or 

Sit%&$lif t i i ~ r d t q ,  

F- 1 
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Report of Independent Auditors 

3 q  i*:iq+rfj @ C  Oirecturs and Shareholders 
@Lft%! cTa~w+urt%x:itt; I arts, Inc , 
%&w~:k ,  %%&lr&tlc I C U ~  

r 

%@ k&V@ wz l i i t ad  the accompanying consolidated balance sheets of eLEC 
~ ? + ~ ~ b l i $ r ~ * ~ C , i = ~ ~ d ,  Iflc. ( f  ortnerly known as Sirco International C o r p .  ) and 
fjb&#higa$,~r;@~~ it% of Novefnber 30, 1999 and 1998, and the related consolidated 
rT i&%*%rmY s LYE c7pcl;ations, stockholders equity, and cash flows for the years 
b&~J$rt HPVe:?&rr 3 0 (  1999, l99Q and 1997. These financial statements are che 
*q*w:~xt%f 1=x:11~~ ii?f rhe Company1 s management. Our responsibility is to express an 
$al;p&etx .,":n t:hai%a .Sc$nwcial statements based on our audits. 

ba g&r~3~raei i ,  cur audits in accordance with generally accepted auditing 
@%BR&X&A T D Q A ~  standards require that we plan and perform the audit to obtain 
K%P,~$;~oT%?>&w &~1BEcd:]6a nshaut wherher the financial statements are free of material 
r % l - i b @ ~ s t  p.7iettt An audit includes examining, on a test basis, evidence supporting 
< - 
tSkl;" nisr&tcs acid dib.o;tersures in the financial statements. An audit also includes 
s t  t t  rrccau:rting principles used and signiEicant estimates made by 
wmagerttal:c, str well au evaluating the overall financial statement presentation. 
& uclseu@ slwis: rsur audics provide a reasonable basis for our opinion. 

f n b u t  cp:n:ctn, based on our audits , the consolidated financial statements 
#cfrgs%B t3 abave prcaeflt  fairly, in all material respects, the consolidated 
t i  potttrion of cLE@ Somrnuaications, Inc. and its subsidiaries as of 
Wi;it~ni%)2~~ $ 8 ,  5999 and 1998, and the consolidated results of their operations and 
E , Q s & $  qansslidated cash flows for the years ended November 30, 1999, 1998 and 
$4 d$,i . -Y in danf9,rmity with generally accepted accounting principles. 

g i~  luastk a l n a  audited Schedule I1 for each of the years in the period ended 
H>ub~&qg 30, 1995, In our opinion, this achedule presents fairly, in all 
874'14~ l a 3  t .Cnj3~CEI l ,  the infolnnation required to be set forth therein. 

%%lti%k:e. !do+ Y ~ e k  
*@vk%l%ry >i, 2030 (February 25, 2000 as 

T i ,  I $ : Q  :nut; paragraph of Note 15) 

/s/NUSSBAUM YATES & WOLPOW, P.C. 

NUSSBAUM YATES & WOLPOW, P .  C .  
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* P&$% * . 
* *%+$d& 
*+,*SY $C4=* 

~4Jt: C i*U:O.TtC*S. IHC. MID SUBSIDIARIES 
r"SWP3LZrU\TGR M l A N C E  SHEETS 

PL4W€?4 110. la94 AND 1958 

Total currenc ascata  

fV '%+P~ i:;ii*t WF? *x&;-ih.rtii% - a& cast , 
4 *-& 
&%ii",kfl.xy 

%I*&$ P+i y Wslil R F ; U ~ : ~ W ? ~ :  

tni $WLk-:d Jwy-ra-wwr,rrr 

3,943 l i -  t.@dp*rad -:A!*? 11g t LL;:UU B I : ~  dC.lrrizer ion 

TOLul a r a e t u  

$$d ~,=.z~xftf;~iny$ ng notes t c  consolidated finhncial sraternenta. 

F - 3  
(Continued) 
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sl ,gC ~ ~ l f ~ T l D I I S ,  INC. AND GWBSIRXhRIE3 
%r)raF;1LTUh76tY W I C E  6tlSETS ICONTINUEDI 

@NX%lIm S O 1  1998 AND 1998 

&ZhB7LlStF$ MID S'I'OCM1OU)ERrl' E W I n  

tAa:.prya4 ubgn?r!ra& rnd c w n u  
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.,FAG$> 
kT&&L*& 
aC&F'f?lSH I 

8 1 ,  

GtcPck&3dau*' equity: 
Stklrrttd atmk,  Scrino A. $.lo par vrluet 

X , D w , o O F  nhrtar a~tchoelzad, 100 
,bItqrst i r r u s d  I n  1938 (none 
Lb L P ~ Q I .  l iquidat ion prsLerancc $1 ,000 per  share 

'Pfrllrrsg t $ w ~ ,  Serlan 0 ,  3.10 p l r  valuer 
b,lS@*s!iarfae ruthorlzcd. 196 

rli;%an Iaxusd in 1 9 9 9 .  

&bd$il&Atlan prcKercn:n $1,000 pur ohare 

SEW%, S i l o  p ~ r  value; 20,000,000 dsarsa 
*irt2tSrr:%ird ill 1494 arid 1 9 Y B .  1X.287,16.1 and 
a ,  $61, Sib shrrca ~ ~ u v r d  in 1999 and 1598 

i:ztrl46k 11% axcaar o l  par vuluc 
tmiS%dSj 

T-crsllrry a t * &  6 s  roar, iL.000 snarns 

t la jrs ixq  rtWq& !teld by equlcy Lnvescee 

kPe-w1%ilatad .afRai  ~mptznenitlss income iloenl , 
~4.e4%1at@J Yorntg11 currency ccanalaclon 
+-%;urr*?xrsr 

Total atockhalders'  equl ty  

Total  l i n b i l i e i e s  and acockholdnre' equity  $ 7,197,117 $11.019.612 
..-------.-..* *--*-----*- 

See accon\panying notes t o  consol ida ted  f i n a n c i a l  statements. 
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eLEC COMNUNICATIONS. INC. AND SUBSIDIARIES 

CONSOLIDATED S T A T M D i T S  OF OP&RATIONS 

lTARtj ENDED NOVMBER 30, 1999, 1998 AND 1397 

W&-R wid c*+r*qseu - 
i 'dlrsa sf r r i  m + - r  arrvicar 1,889,949 371,130 - -  
@&*t +F ryasrrliy m f a i t  ~ : ~ S K I ?  prOduct nalo. 1.117,749 613,141 183,505 

h i . i + e  $nnm a2 =.r& ~ r z i u ' ~ ~ r : a ~ . r a t l v  2 ,741 ,264  1,381.073 188,860 
3lusrin)ial lt.o Urrdr t l r rc lon~ 330.051 119,151 8,678 

b & l ~ y  1% ieiir $1 XFrnwr ChnmmnLlatLonu 

;dFixi 1,661,630 l.t23,3UO - -  

e ' i~ i~ : - -rx~~a~~t  i~.t.ilt Lortn, 
i;W& ) V%% L1 I PlCUiIL ?IIUad operat Slant) 

# F C < W ~ ~ L * ~  1Ort w diepoorl o f  lliaconf inurd 
. ij~~~nr*tSl;c%l 



~ + . p * , r ~ ~ - r r , t ~ i j r  nirr.rrar of c-man * h 6 ~ = 5  
0 ,717 ,554  5 , 1 0 4 , 7 4 0  1 , 2 4 3 , 3 9 1  

ik% C f  iplrP:lW - - - - - - - - - - -  _ _ _ _ _ _ _ _ _ _ _  _---------- 
*,;WE*$* 

5.. sccompanying no t e s  t o  consol ida ted  f i n a n c i a l  etaternents.  
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eLEC ~ C I \ T I O N S .  INC. AM) SUBSTDIWUES 

WfSOLIDATED STATEMENTS OP STDCKHOLDERS' BWITY 
~ ~ k l i ~  w m  NOVEHBER 30.  1999. 1996 wm 1997 

Capital 

Preferred Srock C-nan Stock In Excab. o f  

shares Amounr: Sharaa Amaun t -Pas Valtin 

- - - - - -  - -  - - --  ------  ------ .-----A - *  

zcr cc> a c z  +c, ,e% 
- - S--  1 , 6 3 0 . t O O  9 1 6 3 . 0 4 0  $ 4 , 1 3 6 , 0 1 4  
- -  - -  - - . - - - 
-- - -  - -  - - -- 

FX. P 

~ * 1 m i * ,  wrrmhar l a ,  3396 

3Q## 
TrM~alrLlon r d ~ u a ~ m n c  

Swprnihanni-fs income ( l o n e )  

f & l p ~ I * s .  ot titack optima 
:csUr,~"e nl  clrs'man *rock i n  

pr ivsrn plslcansnc 
Esrrrcinr bi  u r c a r l l n  

+iu~k. i a m r d  ~ O K  8 @ ~ y  

tawrotwant in Acccso One 

Cwaunicrr Lonu Corp. 

'Pra~rury #rack acquired by 

nqui ty Invuares 

Ctluiprah~lrir Lvn i ~ o o m a  t lae 8 

&%nxcfau rif u task  optiana 

96MFh, i a w c d  t o r  debt w t i ~ e m m l :  

$p1~AC111( Clt VI(PL.IIiLt3 

JIrotk irnuod tor acquiuitian ot 
L P P ~ X  CDnnaunl~etio~~n, Inc. 

Rr&ek f a ~ u e d  Car ar'qxinition of 
Wabqulll Incumat Scrvlcen,  LLC 

Iss%;+nca af pratarrcd etock 

@cMk lsousd fur earricdu 

ftk-9 ftrruod lac  aquicy invascment 

ih  kc^~uun a7a Connnunirations 
'fIrQlihilion ir\ traanury stock h e l d  

by ogriicy invewtee 





r7:&rftM* 
&.sZ ~ W ~ V I ~ ~ C A T I O N S .  INC. AND SUBSIDIARIES 

mqD;,:mTrn 573.~W,nnT1( OP SNcmOLDEFG' EClUXn icoNTImED) 
yali.5 uQEIS NO\PRinEh 10, 1999, 1990 AM) 1997 

prcfsrred Stock  c- s 

Shares AlllmmC 5hzrea 

----.- ---* - -  - - - - - -  
r C> cC> cc, 

700 70 6,343,316 
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*S% 

W P J W * ~  L ( Q Y ~ ~ c  3ci, 1 9 9 8  

Sdt. 1-9 
twar.rEsrir~1 rdjucltncnt, lncludinq 

a rro!aaxificacia? adjustment o f  
$f73,ifU rrrlatad to diusolut ion of 

Nanp Xong eubaidldry 

k & q ~ * & ~ b l v s  incmr. I loeal 
BLoiLk inn-"ad tor seevlcce  
2nrwnijr a i  cmm~n srock 
K+e~XYina of s c m k  opclons 
S twk l ~ r u r d  IUr dubc reilrement 
SbWk Isrusd toc  a c q u i a ~ c l o n  of  

za'rg Atr, DIG,  

BtW* 'dciaftuc!! tor acquinicion of 
~'$A%RIc Ta l co ,  :nc . 

& I W ~  Iar@ritd fctc Invetltment i n  
Aths~?q lnr ,  Inc. 

CFOCL I m y ~ d  Cat lnvcatsrnt i n  

IiXYcl!& Conmust c a t  l o w  
SbWk l4suuJ fsr rqulty Invesrmcnt 

Is ~ C G O I B  Ww ColNnunic4clons 
Cuxp 

hCrtsar (ZIZPI f m u n i c ~ t I ~ w  COT. 

pul a r a r c l % o  

&***,*ucttnn i n  cruaauq stock held  
b'r swlry lrivesrvu 

Kt%%% ll##.roJ for r?arfomnnca con- 
@i%lr&za nt Esuax C a r w l c a t i o n a  

Cic11**Wt~r. 02 Y r . l l c o  h preferred 
rrrmk to unman s t o c k  

15rbn1>ce QZ Sax lea  D praterred e t o ~ k  
M l w n r ~ r t t  u r  oxpcnrcu ipcurred 

Lr rnarllv;i aquiry 

Accumulated 
Treasury 0che-t 

Stock Held Cw.pruhensiue Total 
Trcasurf by Equity IrICamB Stlocicnoldara* 

Stock ~ n v e s t e c  IL3sa) l?Wl ty 
- - - - -  - - *  - - - - -  --.--- -"*<.- 

cc, cc> <C> - itcs 

( 2 7 . 5 0 0 )  1159,396) t679.905!  3 ,193 ,090  

I f  ,St1,55JI  

See accompai~ying notes  t o  conso1idat;ed f i nanc i a l  stacementy. 
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*@ME* 
*r"M:E* 
s*lj.Y&* - 

oLCC mWUICATIONS, INC, AND SUBSIDIARIES 

P;.NSOLIDATUI STATEMENTS OF CASH FLOWS 

YEARS mCED NOYEXBER 10, 1999, 1998 AND 1997 

ne t  income ( l o s s )  t o  n e t  
zr#k girw4dad Ly (usad lnl operating n c t i v l t i e s :  

hptes la l taa  nod a ~ m r t l n t L o n  

NWt&nPsnt OL Property plant  and equipment 
~tbnz lr t iar i  rdjuatmsnt r e l a t ed  t o  l i qu ida t ion  

n: I!oty Kw)g uubaldiary 

L a n d  on aquprlity trrveatnent includlng goodwi 11 

~ M f L i ' f d t i S &  0f $37S,000 i11 1999 and 1948 

.brc&ri irsuad f oe  sarvlcun 
P m v r ~ l w n  f o r  b o u r c ~  on uccounrn r ece i r ab le  

and e t l w r  aaa~r t a  

SsU* W dl~e14 Y e  p r o p ~ r t y ,  p lant  and equipment 
trCtrrnZcJ grin on s a l e  o t  land and bui lding 

all di.rcuntinued operation3 
BUnGcr!l hi jtacaC!ng ngasucca and l l 8 A i l l t l e a .  

%at ot Qtt4ccU 0: ncquiyitlona aird ocher 
% T M W l f t l C m B ?  

XcraullFz rbcrivabl r 

tnvanturian 
Prwarrd cxprnaerc 
0th~: currenc a s se t s  
Crthnc a s n e t s  
Accouqta payabla, re la ted pa r t i en  and 

&ZCnW4% expenses 
fncu*a t a r s  

gat saHh rrrnvtdad by tsscd In1 operating a c t i v i t i e s  610.315 1,792.715 (6.627.2381 

----------- ------._--- .ll.__._*/_ 

:~w*nt iry +r r lv t r r r . u ,  nsr  et  a i t c c t r  of ncq%iisltions; 

hijFr;bmn# ot  $rr!~~:t l j .  p i u ~ t  equipment (120,935) 157,765) 187,045) 

Ptw4a-'* T P w  Wale o t  proparty. plant and equipment 9 , 0 4 0  - - 3,507 

C;q4ra%rlax ot FecoiiLc Trlco. Inc.. n e t  of cash acquired l24.0531 -. - - - - - - -  - - - - - -  - - - -__- - -__ __._*_____L 

(Continued) 

Sfte accnrnpanying riotea to consolidated financial ata",ntents, 
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eLEC CUMHU1lIC&TIONS, IWC. AND SLIBSIOIARIES 

COIISOLIUATED STRTEHENTS OF W H  FLOWS (CONTINUED) 

Y W S  h7SDBD N O V W E R  30, 1999. 1990 Mf!2 1997  

r %r; 

Fi-itt,: 4F Llu L i  W b I 

Ir,a@y9nac1f, %TI isanu pag.&ls to f fnancial 
arc#€irr.tl:?n* m r 4  ahcrz-term l o w a  payable to 

3 sjqLuJ partial, nar 
qrbq;er,$n Ism f x ~ p ~ j ~ h f - ;  sf\ rvwlv lng  credit  

i h s ~ ,  ?ria% 

Jip*Q))1I*10nr nt I r r i p a t s m  debt, nrL of cxchmgc ra tc  
M f  ttb.3 iS*l\ rlrr nL ?spaymerit 

ipp-&r-rn&&ild :r=m a.u+rffaa sf uscejt OpCiLms 

h+~f*& t nm p r & v ~ ' : a  p i ~ c e ~ e n c  oc cmmn stock 2.C25.774 - - 6 0 9 ,  oao 

pc.s,,*eadri lu+w aalalrarclrd k l  ~ ~ r c m t a  - -  467,904 1,509,104 

Pf'v&rA3% Crrjau i ~ ~ ~ ~ r n c c  s t  prafcrrcd otock 195,929 653,385 - - 
- ---------- -------  ---- *-----*--*. 

S r $  t i 4 4  & I $ ~ L I  thn yohr tori 
Y A E Q X C ~ ~  

;)qf~l..!~*acrk~a? d~st?ouure of non-caeb invest,ing and financing activities: 

Set ?io tes  2 ,  3 ,  7 and 8 

accompanying noces to consolidated financial statements. 
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&$3+Cn$ > . . 
eLEC COMMUNICATIONS, INC. AND SUBS1DIIZT;IES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 
YEARS ENDED NOVEMBER 30, 1999, 1998 AND 1997 

T 
s - 3escription of Business and Summary of Accounting Principles 

Description of Business and Concentration of Credit Riak 

. ctEC Communications, Inc. (lleLEC" or the "Companyfi) ffomerly 'mok.rr - ss Sirco International Corp. ) presently has two ac:tive business 
ilegments, The first active business segment, and the principal focus 
al the Company, is as a competitive local exchange c:arrier through 
its wholly-owned subsidiaries, Essex Communications, Inc. tnl'sscfxlrj 
and WebQuill Internet Services LLC (tlWebQuillll), to resell and 
provide low cast alternative telecommunicatfon serv$Lces and othet 
bundled services, focusing on small and medium-sized business users. 
The second active business segment is as a specialty xetail business 
thrnugh its wholly-owned subsidiary, Airline Vent-ures ,, fnc .  ("AVf " 1  , 
that @ells travel products, uniforms and study guides v i a  retail 
stores, E-commerce sites and a Web site primarily to prafessianal 
airline crew members . Trade receivables pot entiall y subject the 
Company to credit risk. The Company extends credit to its customers 
based upon an evaluation of the customer's financial conditian and 
credit history and generally does not require collateral. 

As past: of its telecommunicati.ons strategy, the Conpany has acquired. 
an ownership interest in Access One Communications, Tnc. [%cccasn), 
which i s  a competitive local exchange carrier and reseller o f  
tplecomrm~unication services to businesses and residenti~l customerrs in 
che southeastern United States. The Campanyas investmeiat in siccsss ia 
accounted for on the equity method. 

During the fiscal year ended November 30, 1999, the Camgaily 
discontinued the operations of i.ts wholesale luggage busihess aegmant 
which, in prior years, had represented substantially a31 aP tfie 
huainesn operations of the Company (see ltDiscontin~ed Dpezatianss). 

Principles of Consolidation 

The consolidated financial statements include the accounts of the 
Cpmpany and its wholly-owned subsidiaries aftes eiimination of 
aigriificant intercompany balances and transactions, Xhvestmon';g in 
26% to 50% owned affiliated companies are accounted for an the e q ~ i t y  
met't~od. Investments of less than 20% in companies chat do nor hove 
readily detecminable fair values are carried at cast. 

Inventories 

Inventories, consisting primarily of finished goods purchased for 
resale, are stated at the lower of cost (first-in, fir~t-att~ hnct 
average) or market. 
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c i E C  COI.U4UPIICATIONS, I N C  . AND SUBSIDIARIES 
?;QTES Ta CO?isoLIDATSD FINANC1.9L STKTEMENTS t CONTTl~KjED) 

YEARS EfXDED NOVEMBER 30, 1999, 1998 F A ?  1997 

;, Dcscript~na of 81:sFness and Surnrr.ary of Accounting Pri.nciples (Canrinuedl 

Property, Flant ar,d Equipment and Depreciation 

* Cepreciation is computed primarily by use of accelerated and 
r)rrafgit:-frne nrezhods over the estimated useful lives of the asset3s. 
The estimated useful lives are 20 years for building, 5 to TO years 
for n~achinery and equipment, and the life of lease for: Iras&olti 
imprcvernrn~s . 

Pareign Currerlcy Translatian 

Assets and liabilities of the Company's foreign sulssidiariea ara 
translated ac year-end exchange rates, and income a~zd expenses ace 
cras".siaLrd at average exchange rates prevailing d u r i n ? ~  the year with 
t i r e  sesulcing adjustments accumulate6 in stockholders1 e~-li;fty. 

The r~rnpany accounts for income taxes according to t h e  prcrvisiaras rtlf 
Brataatent o f  Financial Aceminting Standards ("SFPLSU) Na. 109, 
EAcc3unting for Income Taxes. Under the liability mer.had s p ~ ~ i f i e d  
by F A S  l09, deferred tax assets and liitbilicies are d~,itermined based 
a:: the difference between the financial statement and tax baa&& of 
dosets 2nd liabilities as measured by the enacced tax races wtrich 
w l l . 3  be in effect when these differences reverse and the effeer QL 
a&t  operarin~ loss carryforwards. Deferred tax exgznse is the result 
ut  changes in deferred tax assets and liabilities. A valuation 
af!owance has been established to reduce the deferred tax assets hs 
it is mare likely than not that such portion of che deterred gaX 
assGcs will not be realized. 

Xevanue Recognition 

Revenue from providing teleeommunicat,ion related gomices 1 s  
recognized in the period related senrices are provided. Revenue If~ors 
t h e  Company1 s specialry retail business and from the Conkparty f s 
d iscan t~nued  luggage business is recognized upon shipment or dclLv&ry 
of merchandise, 

Earn ings  (Loss) Per Share 

Basic earnings (loss1 per share is computed by dividing net incumc by 
tka welyhccd-average number of shares outstanding. D i i u t c d  earnffigs 
{ l g a s )  per  share includes the dilutive e f f e c t  of &Cock o p z i s t l n ,  
u~sr r i in r s  and convertible preferred stock. Such options, wazsnnru and 
convrrrible preferred stock have not been iccluded in the 
ccrnpuraciorts as they were antidilutive in 1999, 1399 and 1937, but 
z a y  become dilutlve in the future. 
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eLEC COMMUNICATIONS, INC. AND SUBSLDIARSES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED) 

YEARS ENDED NOVEMBER 30, 1999, 1998 AND 1997 

Cash Equivalents 

.  he Company considers all highly liquid inveatments'purehased w i ~ h  an 
original maturity of three months or l e s ~  to be cash equivalents. 

Goo&wiXl and Other Intangible Assets 

The excess cost over net assets acquired (goodwill) is being 
amortized on a straight-line basis over 7 years, GoodwlilT as,d athert 
inrangible assets are periodically reviewed for impaiirneat baled QG 
pn assessment of current and future levels at operating income and 
caah flaws, as well aa other factors. 

Trrlpai rmcnt of Long-Lived Assets 

The Company reviews long-lived assets and certait~ identtlfiabka 
intangibles for impairment whenever events or changes Sn 
circumgtances indicate that the carrying amount of an asset may not 
be recoverable. Recoverability of assets to be held and used i s  
maallured by a compariscln of the carrying amount o f  an aarret 6 0  futlurc; 
lnec cash flows expected to be generated by the asset. XrE. nuch itaSeha 
are considered to be impaired, the impairment to be recognized f s  
measured by the amount by which the  carrying amobnt of the avscLs 
cxceeds the fair value. Assets to be disposed o f  are rapo~Ced at the 
lower of the carrying amount or fair value less costs to 1rtl1. 

Use of Estimates 

In pseparino financial statements in confortnity with gaaerciXl y 
accapted accounting principles, management i s  rewired t a  make 
eatirnates and assumptions that affect the reparted arnownrs af at.idet& 
and liabilities, the disclosure of contingent assets and liabllitiear 
at the date of the financial statements, and the repartrbrf aMQuri+z@ ge 
revenuer; and expenses during the reparting pesiod* Actual, resulrs 
could differ Prom those estimates. 

F-12 
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a P&QE .:'s 
eLEC CGMHUNICATIONS, INC. .WD SL'BSIDIARIES 

NO'PCS TO CONSOLIDATED FINANCIAL STKTTEMENTS (CQMTIIJUED) 
YEARS ENDED NOVEMBER 30, 1999, 1998 &?I2 1997 

:- D&asiiptxon eE Eusines~i and Summary of Accounting Principles jfoncinued) 

Advertising costs are expensed as incurred. A d v ~ r t l s l n g  exparise-, 
* principally related to discontinued operations, a~ounted to 

approximately $48,000 in 1999, $78,000 in 1998, and $55 ,C IOD In 1997. 

F a i r  Value of Financial Instruments 

The following methods and assumptions were used ta estinhatr the f a i r  
value of each class o f  significant financial instrurnenrs~ 

0 Cash and Cash Equivalents 

The carrying amount approximaces fair value because 4 f  che s h o t k  
maturity of those instruments. 

a Znuestmrnlto in and Advances to Subsidiary 

The fair value of investments in and advances to aulss id iaq i s  
estimated based on discounted caah flow arhalyses u s i n g  
estimated interest rates and an appropriate alludanco for 
uncollectibility. The carrying amount approximates fta fstr 
value. 

a Lung-Term Debt 

~ h c  fair value of the Company's long-term debt ia eskimred 
based on current rates offered to the Company far debt BE L ~ C  
same remaining maturities and appr~xirnatas the eat t"y . t&~~ 
amoun t . 

The Cotspany has no instruments w i t h  significant otZ1-balsnr,r-sIiaet 
rrsk. 

Recent Accounting Pronouncements 

EfLectkve December 1, 1998 the Company aCbpC€?d S"&S Ns, 13Q, 
"R~gorting Comprehensive I n c c ~ m e . ~ ~  SFAS 139 establishes eraxtciafba E G ~  
ck\e display of comprehensive income and its com2o:'ents in n f u l t  &arr 
at f ina,nciaL statements. Comprehensive income {loss! LnGludas a t &  
ckar?ges in equity during a period except those resulting Ireel t'ha 
izauance of shares of stock and distributions ta shar~haldare, 
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aLEC COt.1MUNICATIONS1 INC. AND SUBSIDIARIES 

tif3TE$ TO COllSOLIDATED FINANCIAL STATEMENTS (CONTINUED) 
YBARS ENDED NOVEMBER 30 ,  1999, 1998 AND 1 9 9 7  

i t r o s - - r ; p t i ~ ~ ,  of B u s i n e s s  and Summary of Accounting Principles (Continued) 

kecerit Rccountinq Pronouncements (Continued) 

'fn June 1998, the FASB issued SFAS No. 133,' "Accounting for 
" Bcrrwt ive  Tastwrnents and Hedging Activities," which established 
8~aaunting and reporting a~andards for derivative instr~ments and for 
l;eci.i!ging activities. In June 1999, the FASB issued SFAS No. 137 which 
&ilcsft?sred the effective date of SFAS No. 133 for the Company to khe 
?tagi;!riing of  its fiscal 2 0 0 1 .  Presently, the Company has no use of- 
:?srgjyataclve financial instruments and believes that SFAS No. 1.33 will 
nur tlirve a material impact on its results of operations. 

i'ertair; amounts have been reclaseified to conform to the 1999 
p,resetltac ion. 

February 27, 1998, the Company acquired all of the outstanding 
snaces QE contmon stock of Essex in exchange for 250 ,000  sharea of the 
y comnton stock and warrants to purchase up to 2 2 5 , 0 0 0  shares 
~e t h e  Company's common stock at $2.75 per ohare, of which warrants 
t o  purchase 7 5 , 0 0 0  shares vested immediately and warrants to purchase 
~ g l ) , ~ ~ o  shares will vest if certain performance conditions aEe met, 
Q F  wh!,c!~ 75 ,000  became vested during the fiscal year ended November 
30, 1 9 9 5 %  Xn addition, if certain performance conditions are met, up 
r;d (;OG,000 additional shares of common stock may be issued. As of 
N ~ v e i l n a r  30, 1 9 9 9 ,  3 2 5 , 0 0 0  of such shares had been issued to the 
farmar nhareholders of Essex ae certain performance conditions wera 
rrirtc. T'he transactiarl was accounted for as a purchase. The purchase 
przca exceeded the fair value of neL asset? acqciired by approximately 
$":37,000, which is being amortized on a straight-line basis over 7 
years. The resulte of operations of Essex are included in the 
kccampanylng financial statements from the date o f  acpisikiun. 

On AuGuaC 14, 1998, the Company acquired all of the. membership 
z n f a z r s t u  af WebQuill in exchange for 525 ,000  shares of the Cornpanyls 
cutrmun stock (of which 3 7 5 , 0 0 0  shares were delivered to the sellers 
and 150,000 shares were deposited in an escrow accaunt and will bc 
delivered upon attainment of certain performance conditions) and the 
p @ p a n ;  of $150 ,000  of Webqulllga obligations. As of November 30, 
j .933,  nush conditions were not met. The transaction was accounted for  
afi a purchase. The purchase price exceeded the fair value O f  net* 
aaactu acquired by approximately $750,000, which is being amorti;ted 
aa a ctraighc-line basis over 7 years. The resulta o f  operations of 
~ s b ~ b r l k  are included in the accompanying financial statements Zxom 
t h e  dace af acquisition. 
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eI,EC COMblUNICATIONS , INC . AND SUBSIDIARIES 

H C I E S  TB CONSOLIDATED FINANCIAL STATEMENTS (CONTINWDJ 

YEARS ENDED NOVEMBER 30, 1999, 1998 AND 1997 

&;qu:s~rfons (Continued) 

Zr; Jit:i+.lsry 1999, t h e  Company acquired all of the outstanding shares 
i:f Tag &nr, Xnc. fl"rag Airu) in exchange for 149,210 shares of the 
+anp,tr.yis Cnfirman stock valued at approximately $173,000 in a 
';za:'isac';ian accounted for as a purchase. Tag Air is a retailer that 
e e : : ~  i:ams brand Lgggage, apparel and travel-related accessories to 
a5r:iza pildt3 and flight crews. This transaction was accounted for 
ai: ,+ 2-~r=tiasr. The purchase price exceeded the fair value of net 
&81b~f? B &;qu.~ red by approximately $4'7,000, which is being amortized on 
a ~~easght-line basis over seven years. On November 17, 1999, the 
..'~~n~ar.p acyulrcd all of the outstanding  hares of common stock uf 
i - t i i - ~ i i l c  Telco, Snc.  ["Peconicu) in exchange for 69,000 shares of its 

I atrcick. valued at $120,750, plus a cash payment of $38,000. 
i-,:t:on;c 2s a:i installer of telephones and telephone equipment. The 
+.. ,,~t,, w.c,,~- , , r ~ ~ +  - price exceeded the fair value of net assets acqyired by 
apg-=r-:>xt~act.!y $135,000, which is being amortized on a otraight-line 
bs$;$ c:tr;r stvc11 years. Pro forma financial statements of the Tag Air 
&:& becsrrle acquisitions as if they occurred as of December 1, 1997 
5 1 ~ ~  c2t h e n  presented since the results were not material, 

0:: 3.prld 6, 1999, the Company issued 250,000 shares o f  its common 
&rack, v,ilued at $412,500, in exchange for a 19% interest in 
Hldr:lt~?snL fnc .  (llRiderPointlt). On November 30, 1999, ar, additional 
J3.:, ,)i?i3 shares, valued aL $862,500, were issued, thereby increasing 
, .. , $- = o*'nersh~p in Riderpolnt to 27% on such date. Riderpaint is a 
:Ia3sc:aper, marketer, and administrator of insurance and financial 
scrv:c.it prugrerns. On May 25, 1999, the Company issued 120,149 shares 
:st r c l j  common atock, valued at $170,816, in exchange for a 19% 
r:::rrrac rn Skyclcb Communications Holding Corp. (dtSkyclubN) . Skyclub 
.?,- , - - - .%f ie3 -.Is dxy~tal satellite systems for the reception of direct 
:e:av:~:on a r ~ d  high-speed Internet services. The investment is 
~dx:%ei !  A t  C0St. 

I,ud;ta Piiyahls tc Financial Institlutions and Long-Term Debt 

xri e.ynr,ecr:nn with che financing of ita discontinued luggage 
~ ; ~ ~ a t ; ~ d i l ~ ,  r:he Company had entered into a financing agreemenc witrh 
daa$Jc Busineos Csedlt, a division of Southern Pacific Thrift and Loan 
dirli.-~s~nrio;>, Re of Novemher 30, 1999 and 1998, the Company had a 3nan 
3..c sc:xni?sr,g ~f $2 15,363 and $3,18G ,079 under the agreement. The 3.oan 
r;r:+ r.;lpaid i n  full 1.11 Decernber 1999. The loan, which was available to 
ehc <:ompa;~y based upon a portion of the eligible invcnrosy and 
L receivable of the discontinued luggage businesb-, had an 

:n:aresc rate of  2% above the prime rate, was collateralized by a 
sr.:~<ity incerest in substantially all assets of  the Company, and 
: var ious  restrictions, including a restriction on the 
pg)rrcri,: c;r diclaraClon of any cash dividends. 
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a t Z C  COWUNICATIONS, INC. AND SUBSIDIARIES 

NOTES 'PO CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED) 
'I'ELPS ENijED WOVEMMER 30, 1999, 1998 AND 1997 

t iL.>a;;lk Payabie "1 FFinanciill Institutions and Long-Term Debt (Contin\;ed) 

ER March 3, 1999, Eri~sex entered into a Receivable Sal,es Agreement 
( N t r z r !  S,qrcemtr,tl'l with Receivables Funding Corporat.ion (*RPC4I)  . The 
Agse-emenc provides for Essex to sell up to $500,OOC ($1,G00,~00 
c l t e c t j v t  Dacernber 1999) of its eligible receivablss fats defined) to 
APC grl  a periodic baeis and to grantl RFC a secuzity interest in the 
n.ei;.k?ivableta purchlised by RFC. As of November 30, 1999, approximately 
$b1;8,C1Sra wan outstanciiny under the Agreement. The Agreement, in 
$s&#zazlcs, does not transfer the risk of lase to RFC, and has been 
r rizared as a financing for financial statement purposes, In 
au&r;cancc, EsseX borrows under the Agreement at approximately t i v e  
Shrcenraye points above the prime rate. The kqreement has a 
rrm~it~scion date of the earlier of (a) March 3, 2001; {b) a 
t a c m ~ n a t i o n  event as defined in the Agreement; (c) the occurrence of 
ik;: ~ ~ ' a 5 : i t  of seller default as defined in the Agreement; or ( d )  ninety 
t$,qy~ fc?llowir1g the Company1 s delivery of written notice- to RFC 
s&%c,i:w~ forch the Companyls desire to terminate the Agreement and the 
payntant of a terrninati.cn fee (as defined) . 

The Company's Canadian subsidiary has a real property mortgage of 
qpg;:axi~nately $368, G(10, payable in monthly installments of 
apj?roxirnor:ely $3,138 including interest at 20.25% with a balloon 
~22-111)e3~ nE approximately $291,000 in the year 2000. Substantially all 
od assets of the Canadian subsidiary have been pledged as 
i : a l fdcar i i l  Ear tba above loans. The Canadian stlbsidiary has agreed to 
C@&-tain financial covenants [current ratio, debt-to-equi ty ratio, 
d&c nsrvice coverage) and may not pay dividends to the parent. 

Y ..i,,,g-term r ,, debt consists of the following: 
.rAlfal:-P 4 

Q ' I e  cC> 

l ~ n i r  Qu)rabla to Csaut $ 2 1 9 , 3 5 3  

l d 4 1 i  pti)..%bla CP RPE 197,772 
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eLEC COMMUNICATIONS, INC. AND SUBSIDIARIES 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED) 
YEARS ENDED NOVEMBER 30, 1999, 1998 AND 1997 

3 =  Fja&ns Payable to Financial Institutions and Long-Term Debt (CcncFnued) 

Principal payments are due as follows: 

Y e z r  ended November 30, 

9 ,  I r~carne Taxes 

rit: Hovember 30, 1999, the Company ha6 net operating loss 
carryforwards for Federal income tax purposes of approximateLy 
$15,000,000 expiring in the years 2001 through 2019. There Ls an 
annual linlitation of approximately $187,000 on the utilizarian of 
approximately $2,300,000 of ouch net operating loss carryforward& 
unde r  the provisions of Internal Revenue Code Section 382, 

llcfcrred income taxes reflect the net tax effects of temporary 
tligferences between the carrying amounts of asseta and liabilities 
for f~nancial reporting purposes and the amounts used for income tax 
purposes. Significant components of the Company's deferred tax asse ts  
arid l~abilities as of November 30, 1999 and 1998 aze as follows: 

t"r&&2,L, 

uC&W*b?t* 

pC%~*i"lM % a ~  umneLYi, 

r%w cC> 

9 L 1 1 ~  nrrjs;rtlrg Leba ~iar~ryforrasda $5,250,000 

h l l w r z s ~ r  fur d w c f u l  accsunce and accruals 120.000 

~ E V U ~ P R F ~  10,noo 

um@%xlc+rtf%+ 80.000 

Qut 4rtrr:a; :*a, & ~ . B ~ C C U  5 - - 8 - - 
- - - - - - - - - -  - . - - - - - * - - -  

., ?-a3:s, a 

The v ~ l u a t i o n  allowance at November 30, 1997 waa $3,040,000. 
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e L E C  COlrtVW+IC4TIONS, INC . AND SUBSIDIARIES 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED) 
YEARS ENDED NOVEMBER 30, 1995, 1998 AND 1997 

4 . f ncome Taxes (Continued) 

The following is a reconciliation of the tax provisions for the three 

i p a d s %  eniXtt-f Nr;v~::~&er 30, 1999 with the statutory Federal income t a x  rates: 

rY&.FXSr = 

*-)iRT:dt1. 
Percentage of Pre-Tax Income 

1999 1998 1997 

---- - - - -  - - - -  

. f$r ~ C F  <C> 4 1  

(it.iphiiirlxy ~ + l ; . f l i  ~ I I C Q . ~  KAX rate ( 3 4 . 0 \ 1  ( 3 4 . 0 t l  (3J .Ot l  

PLn?s +%a; lrxrai liiewn* t a x r e ,  n r c  of Pcderal 
rwrjw ttr nbctlarit --  .1 

BqlrCny lonr url itivcu~mcnr i n  Accrue One 17.5)  19.7) - - 
IrFi,ilr&itun u l  Intclign cnx Ioor  carryforwards/ 

Ga~r.yb*cn - -  ( 3 . 1 )  ( 4 . 3 )  

r:yietb%.im X C I L ~ ~ X D  gon~reciny no curccnt c r u  
%hjarsa4i~, Waltrd Stacuu 61.5 4 3 . 7  3 4 . 0  

LXilST Ilsue, f i 4 C  - - - - 1 
---- .--- ----  

- -  (3.22) ( 4 . 1 % )  

- - - -  - - - -  - - - -  

** S&kZ % 

8 - Peninion Plans 

The Campany has a defined benefit plan covering substanCially al l  of 
1:s darncs t ic employees . The benefits provided are p.rLmartrl ly based 
ugdn yeare of service and compensation, as defined, Tho Companyt& 
furidirtg policy is to contribute annually the minimum ,anirsr&nt xegui~ed 
to cover r h e  normal cost and to fund supplemental costs, if any, from 
che dace e a c h  supplemental cost was incurred- Contributions were 
k~cendefi to provide not only for benefits arttibutred to a e r ~ l c e  LO 
dace,  buc alflo for  those expected to be earned i n  the Euture. Plan 
aasets  consist primarily of investments in money market funds. 

Er'fecriq.~e June 30, 1995, the plan was f r azen ,  ceasing 911 b e r , ~ f % . b  
accruala and resulting in a plan curtailment, 

F-18 
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eLEC COWIWICATIQNS,  INC, AND SUBSIDIARIES 
PIOTES TO CDNSOLIDATEE FINWCIAL STATEMENTS (COlgTINUED) 

YEAPS ENDED NOVEMBER 30, 1999, 1998 AND 1997 

% -  pension Plans (Continued) 

Nec periodic pension cost (gain) included the following components: 

- - - - - - - -  
3 3  * ccs 

$d:rsti*l~ (:w5 0x1 p m ~ s c t e d  herteeit obligation $ 5 7 , 7 3 4  

%+fsii?i irirk * n u ~ ~ r  ( 6 1 , 8 7 4 )  

:%I w ' i r s 4  z,%tLiaii gild d u  tetra? ( 5 4 4 )  
- - - - - - - - 

Following is a summary of significant actuarial assumptions used: 
.**!.,fa I. 

r l>h3kT t i 3  i 

=%* cc> s c z  <C> 

N.tiigj~&*during+ d l a c o u n ~  r a t e s  0 %  7 0  7 . 5 5  

R+l;inr ut tnqroaha s k i  ?runpennildon l e v e l s  5 . 0 %  5 .0+  5 . 0 t  

FQ:*~-ILL~ I w ~ i y - t n ~ u ~  rncs o t  recurn on aosats 

The following table sets forth the Plan's funded status arrd armunta 
recognized in the Company's statement of financi 'al position a t ;  

rr'lJCYEU r 
f~€T1'31( 1 

6P % 

hC?u~Ln?atad benetlit obllgatlon, including vaatcd 

br?r:r.ti:~ r;t 51135,772 bnd $820 ,731  at. Novernher 
>C, i959 ant5 4998, r e s p e c t i v e l y  

i'6<r!actad tranrt l r  u b l l g a c l o n  for el?rvica rurdarcd 

L O  d*CG 

rlrrs u u ~ l ~ t n  E L  tdlr  v j l u e ,  p r i m a r i l y  money markct 

tt.iItBs 

r'jAit r4a.L a Iti erece6a of IdaCicCency in1 unfwdtd 

gsolactcd osnrELc obligation 
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eLEC COI4MUNICATION3, INC . AND SUBSIDINZIES 
?10TE$ '10 COBSOLIDATED FINANCIAL STATEMENTS (CONTIWED) 

YErXQS ENDED NOVEMBER 30, 1999, 1998 AND 1397 

ar Commitments 

The Company conducts a substantial portion of its operations 
utilizing leased facilities. Rent expense, charged to operations, was 
$-rO!$.CiPo1 $825,000 and $704,000 in 1999. 1998 and 1.97. respectively. - Ifi addition Lo the annval rent, the Company pays real estate taxes, 
battrance and other occupancy costs on its leased facilities. 

The minimum annual rental commitments under all operating leases 
including a lease entered into on Febrvary I ,  2n00 that have 
rcnaining non-cancelable 'ems in excess of one year are 
~pf;rc;xi.rnately as follows : 

year  ended November 30, 
2000 

Thereafter - - - 

+I3hc C~mpany had previously entered into various licenring agreements 
under which it had obtained the right to market children's bags, tote 
bags and relhted products with trade names. The terns of! such 
afizeemixtts varied through 2001. The agreements provided for royalties 
based upon net sales with certain stated minimum annual amounts. in 
C D ~ ~ ~ ~ C L I O I I  with the discontinued operation, the Company h8s 
neqaLisred releases on certain of these obligations and has accrued 
f o r  the estimated liability remaining on those obligations for which 
<he C Q ~ ~ M Y  has not yet obtained a release. Royalty expenso amounted 
&o 52(18,0(i0, $545,000 and $660,000 in fiscal '1999, 1998 and 1997, 
rt.peor iue ly  . As of November 30, 1999 . and 1998. approximateSLy 
S I I ? , ~ C O  and $SSO,OOO, respectively, had been accrued fot unpaid 
royalties. 

F - 2 0 
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eLEC COMMUNICATIONS, INC. AND SUBSIDIARIES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTIIUED! 

YEARS ENDED NOVEMBER 30, 1999, 1998 AND 1997 

Related Party Transactions 

As of November 30, 1998, the Company owed its Chairman, Mr. ZaeL 
Dupre (liDuprell ) , approximately $8,000. During 1999, the Company - borrowed an additional $235,000 from Dupre, resulting in A balancta 
due of approximately $243,000. On September 10, 1999, ttze Campany 
insued 272,000 shares of common stock (with a market vafrld of 
approximately $357,000) and Dupre agreed :a cancel iddebtedness of  
$204,000, and Dupre also agreed to repay cert-ain luggage crerlLt~~xcl. 
approximately $153,000 of the Ccmpanyvs illdebtlcdness ta such 
ceedicors, relieving the Corripany of its ubligationa to such 
creditors, As of November 30, 1599, the Company awes DUpte 
appr~ximacely $35,000, which is payable upon demand, and hears 
interest at 8%. 

The Company imported substantially all o f  i t s  luggags shgment 
i~ventory from foreign vendors. In May 1998, the Company i s s ~ e &  
260,000 shares to foreign vendors valued at $1.,700,000 us $ 4 . 5 6  per 
ahare in satisfaction of certain existing trade account8 payable ta 
foreign vendors. Included in chis amount were 155,556 aharca issued 
to companies controlled by then existing shareholdere, The agreement 
with such vendors provided that if the vendors Mete to sell  euch 
ghares within one year at a price below $ 4 . 5 0  per share (subject to a 
$2.25 floor), up to an additional 260,000 shares would be icsurck ta 
the vendors. Subseper.c thereto, the Company incurred ad&icfan~L 
obligations to toreign vena'ors, and the price of the C6;i:planyt& common 
stock fell substantially below $4.50 per share, During fiaceE ~ 5 . 3 3 ,  
the Company agreed to issue 1,152,780 shares of  tixi t'ompiitrlyi# coaihan 
stock in complete satisfaction of ~ndebtedness to such venclarp, t n  
fiscal 1999, the Company recorded an increase ir. atockho3deras eqrr l ty 
of approximately $1,803,000 relared to this issuance ali?ng r:t;h, a 
related decrease in accounts payable. 

During the years ended November 30, 1999, 195'8 and 1997, the C w p a w  
purchased approximately $809,000, $2,987,000 ax14 $Q9k,05.rTL 
respectively, of luggage and backpack products f r O m  dotl@atk$&o 
controlled by stockholders. During the years ended Nevcmkrcs SU, 1499, 
1998 and 1997, the Company incurred buying wmlssion of 
approximately $103,000, $312,000 and $208,000, reapattluefy, la 
companies controlled by ~tockholders. As of Novernber 3 0 ,  XPPY and 
1993, there was outstanding $11,312 iind $926,205 3 : t ~  &uch fel$teci 
partiee . 
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ELEC COMMUNICATIONS, INC. AND SUBSIDIARIES 

NOTBS TO CONSULID.kTED FINANCIAL STATEMENTS (CONTINUED) 
YEP-Q-S ENDED NOVEMBER 30, 1999, 1996 MTD 1997 

Discontinued Operations 

On July 19, 1999, the Board of Directors of the Company adopted a 
plan to discontinue the Company's luggage business as part of the 
Company's strategic focus on telecommunications and Internet 
awrvices. The expected manner of disposal of the luggage business i u  
by sale of assecs.  As of November 30, 1999, a substantial portion at 
the luggage business had alreauy been disposed o f ,  and the Company 
acticipates that che remainder of the luggage bueiness will be fully 
disposed of by June 30, 2000. The luggage business segment has Saen 
acacunced for as discontinued oserations in accordance uith 
Accounting Principles Board Opinion (AP9) 30, which, among other 
provisiocs, repires the plan of disposal to be carried out uithin 
one year. The estimated loss on disposal of the luggage business 
included a charge of $572,170 applicable to a previously xecurdrd 
foreign translation adjustment for the Company's Hong Kong subsidiary 
which waa dissolved during 1999. Interest expense allocated to khe 
discontinued operation is based on the direct borrowings of such 
operations and amounted to approximately $306,000 in 1999, $514,000 
in 1 9 9 8 ,  and $574,000 in 1997. 

The operating results and remaining assets a E  the discontinued 
operations are summarized as follows: 

3r&w33,*. 
1999 

*c <C> 

Cwrat;Z A C ~ O L K  $1,300,725 

l'nrxparr) 4fLd aqutractic net 426.654 

R :,mr rnarra 9.110 
- - - - - - - - - -  
$1 .736 .490  

*4.-".-.."- . P T3,bW r 



-- , - -%p*----."-.d&< "3- ,.-. > 

~ - ~ ~ ~ ~ ; ~ n u ~ ~ l c a t I o t , $  Gorp, Rev FlNALS 08:25:46 2/29/2000 31743k,tcly, 58 1 
1 p%ul RL6n -. 10-K p 1 7 ~ 3 )  
I..=-.-- f ,.-."-1-,-4 -<+------ fi 

.t &'A82 t? 7, 
- . 

eLEC COMMUNICATIONS, INC. AND SUBSIDIARIES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED) 

YEARS ENDED NOVEMBER 30, 1999, 1998 AND 1997 F-23 

9. Segmenc Reporting 

Ef Eective for the fiscal year ended November 30, 1999, rrhc Company 
adopted SFAS No. 131, "Disclosure about Segments of an Enterprise and 
Related Information." Prior period amounts have been restated ra 
conform to the requirements of this statement. The accounting 
policies of the operating segments are the same as those described in 
che summary of accounting policies. The Company evaluates the 
performance of its operating segments based on the operating income 
of the respective business units. Geographical infomation in not 
preuented, as the continuing operations of the Company operate solely 
wLthin ~ n e  United States. A summary of business data for the 
Corpany's reportable segments for the fiscal years 1999, 1996 and 
1997 are as follows: 

* r*fi r 

Y'*P?~%~A 

T k p ~ e c  Luct~i? and 
h!w$t i t a t i o n  

Telecom- 

munications 
- - - - - - - - - - 

<c, <c> 
1999 5 2,275,114 

1398 373.885 

L997 

Retail 

Related 
Travel 
PrOjUcLa 

Inveats1er.r.s 
Carriad' 

Under CdaC 

Het hod 
-.-*... 

<C> 

5 

i $ j  L a i i s t u  from the investment in Access have been 
Teiecomfiunlcacions business. 

included 

f ? )  'Incluc3es amortization of goodwill related to inweatrnent in Access of 
$375,000 in 1999 and 1996. 
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Cperac Ions 

of Luggage Total 

segmen~ Company 
-------  ------- 

cc, cCr cc;. 

Ravanu~ tmff-tnrn&~ 1999 $ 8 ,774 ,265  5 10,946,296 
1998 1 5 , 5 5 2 , 1 4 5  17,037,469 n~oriuharlc7 
1391 1 5 , 7 3 2 , 1 1 2  16,0617,863 

SapwGc L-LE~FIIQ (10BB1 1993 (1) ( 5  1,943,0651 ($  7,505,553) 

1996 ( 1 )  1 2 , 1 7 2 , 4 6 4 ~  (4,977,01)31 

1997 ( 1 , 7 6 2 , 9 9 3 1  C1,868,165) 

~ i n y w t  *aserr 1993 $ ~ , 7 3 6 . 4 9 8  $ 7 .297 .137  

1 9 9 8  6 , 5 i 8 . 5 2 0  1 1 , 0 1 9 , ~ 4 2  

1557 12 ,446 ,  ESl L4,041,518 

lS59 ( 2 )  5 45 ,954  $ ?$Q,BSB 

1998 (21 55 ,845  603,005 

1997 105,023 110,168 

1399 $ 305,5XS 5 310.935 
1998 513,566 51&.033 

1997 573,544 513,514 

1999 5 g tzu.935 

159 8 16 .052  57,765 rxpadi curus 
1997 41.918 It?, 045 

(11 masea from the iwestrnent i n  A c c e s s  have been incLullea k~ ihc 
~ ~ l ~ ~ ~ m m u n i c a t i o n s  business. 

121 Includes amort-zacion ~f goodwill re1,aced Lo in'~encmenc in lcc@sJ 
$375,000 i n  1999 and 1998. 

F-23 
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eLEC COMMUNICATIONS, INC. AND SUBSIDIARIES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED) 

YEARS ENDED NOVEMBER 30, 1999, 1996 AND 1997 

Segment Reporting (Continued) 

Ma'jar Customers of Discontinued Operations 

Si.,les to oze customer amounted to 31%, 234, and 23% of n e ~ t  sales 5;-a 
fiscal 1499, 1998 and 1997, respectively. Sales ro anntha1.t custotner 
anaur,teci to 19%, 23% and 17% of net sales in fiscal 1499, 3948 end 
1957, respectrvely. Sales to another cxstomer amounted to 14% a$ nec 
sazes in fiscal 1997. 

Investmenr In and Advances to Subsidiary 

Effectivt? July 15, 1992, the Company entered into an a$lrcemerit ta 
sell all of the stock of its then wholly-owned subsidisl~ry, Sirtfha 
Leatherwares Limited (the 'lSubsidiarylt). In exchange for the stack, 
the Company received a non-interest bearing $650,000 notlel, The note 
iu guaranteed by an officer of the Subsidiary who is also auk rrfftcar 
of the buyer and, unt~l December 1996, served an t l h d  Bdard @f 
Directors of the Company. The agreement also requires the  cbmpaay to 
forgive a portion of t h ~  amounts due to it from the SubisictLary, Tke 
Company's ability to collect the note receivable and the halance af 
the receivable from the Subsidiary is dependent upan cash f l o w s  Lram 
the Subsidiary's operatrans and/or the buyer's r t f s f l i t y !  t;s rafi;nanc~, 
the obligations. As the risks and other incidents oE amtkrnhip have 
not transferred to the buyer with sufficient cercairtby, rhi& 
transaction has noc been accounted for as a sa le  far accwntinq 
p~rposes . 

~ h c  Company recorded a loss on this transactian in f iscl l t l  1992, as  
c2r present value of the anounts to be received under Clke xiericn and 
the revrsed accouncs receivable were leas than 421 G f l e  cai-1,Yfng u&Isle 
af r?ie company's investment in the SubstdSary plus tiil t h e  anluunrg 
recr~vable f r c m  :he Subsidiary. 

The con-interest bearing $650,000 note rsceived in achangtk for @sack 
rn tile Subsidiary ("the Stack Note") na5 due in thirty-tro aquJL2 
quarterly installments of $20,213 beginning in August 1945. OxiriAg 
fiscal 1996, che parties agreed to a one-year paynte.r;t n;akat,iarJrz:r: as 
to the Stock Note. On Febr-iary 6, 1997, the. parklea agreed ta ma&kfy 
the remaining repa-y~rtent terms and to resume parnears, The: n ~ h h ,  ias 
modified, is to be repaid as follows: $LO, 156 an Fabrunry 7 ,  '2997, 
$10,156 on March 10, 1997, four Cparterly pap&nLu ~f 5 1 O + Z S C  
commencing on May 1, 1997 and ending on February L, 1459, Live 
quarterly payments of $20,31.3 commencing on May I, 1396 and anbfng on 
May 1, 1999, and four quarterly pa-finents of $50,781 dcmrnencing an 
August 1, 1999 and ending on May 1, 2000. Payments are baing rcccivaD 
an a current basis. 
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eLEC COMMWICATIONS, INC. AND SUBSIDIARIES 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTI?T(JED) 
YEARS ENDED NOVEMBER 30, 1 9 9 9 ,  1 9 9 8  AND 5997 

Investment In and Advances to Subsidiary (Continued) 

hlso, pursuant to the agreement to sell the Company's investment i ; ~  
the Subsidiary, the Subsidiary agreed to pay interest quarterly n t  
8 . 5 %  per annum on a receivable of approximately $ 7 2 0 , 0 0 1 .  If eho 
Subsidiary is not in default on the payment of intercsz, she Company 
will forgive a portion of the receivable, in amounts ad1 darinea, 
through May 1, 2000 .  ?a amount of $ 6 0 , 0 0 0  was forgiven in 1998, an& 
$ 5 0 , 0 0 0  in each of 1 9 9 7  and 1 9 3 6 .  The total amount fosgiufen will t j ~  
$ 4 2 0 , 0 0 0 .  The remaining receivable of approximately $13(16,011# is 
payable in ten equal quarterly installments commencing in August 
2 0 0 0 ,  Amounts outscanding after May 1, 2 0 0 0  will bear ictar'est at 
prime rate. 

At Novemher 30 ,  1 9 9 8 ,  the aggregate principal baiance af $66S,000 due 
on the above notes has been reduced for imputed i n t e r e s ~  af 
approximately $ 4 0 , 0 0 0  and an allowance of approximately $ k , Q O , O O 0  far 
uncollectibility, resulting in a net balance of $465,000 s ~ t  November 
3 0 ,  1 9 9 8 .  

During the fiscal year ended November 30,  1999, the notes vrera 
consolidated into a new note. The new note requires quarterly 
payments ranging from $17,840 to $34,350 ehruugh Novemhar k ,  2001, 
Tile present value of the new note, with  interest imputedl ar, ?,25k, 
was approximately $500 ,000 ,  which has a remaining kbaLance of 
approximately $465,000 at Noveinber 30, 1 9 9 9 .  An allowance of $QO,QOB 
has been established for potential uncollectibislitly, r~,a~l:tiby f n  a 
net carrying value of approximately $425 ,0@0 at RoveniDer 30, x939, 

Stockholders' Equity 

The Company accounts for its stock option plans undcr APB <$inion No, 
2 5 ,  "Accounting for Stock Lssued ta Ernplayees,'" uridau wfxeeh no 
compensation expense is recognized. In fiscal 2997, ellc CaEDsr,y 
adapced Statement of Financial Accounring Sclndardaf Nb, 
"Accounting for Stock-Based Compensationti (SPAS No, 1 5 4 1 ,  PQE 
disclosure purposes; accordingly, no curnpcnsaCicln CxpQnrfe Xas Ssriu 
recognized in the results of operations for its stock ogtion pldne sa 
required by APB Opinion No. 25. 

On August 17, 1 9 9 5 ,  the stockholders of the C0ir;oady irpprcsvad an 
increase in the number of auti~orbzed shares o f  ~ ~ m n o n  stl~ck: ifan 
3 , 0 0 0 , 0 0 0  shares to 1 0 , 0 0 0 , 0 0 0  shartls; (ii) authorized the Campany t& 
issue 1 , 0 0 0 , 0 0 0  shares of preferred stock, par value $,LO par c ~ h a r ~ ,  
with rights and privileges to be determined by thc adaicl at: 
Directors; and (iii) approved the 1 9 9 5  SGock Option P L c ~  ttic 
Company (the "Plan"). The Flan provides fox the granC of incenz%u& 
stack options, non-qualified stock options, tandem aeoek i%pp:aeialfon 
rigllts, and stock appreciation ricjhts exercj.sahle in cbnjur~itl;iOrr u i t t s  
stock options to purchase a specified number' of oharse at camshair 
stock. During fiscal 1997,  the stockholciers af the Campatky apprbvacl 
an amendment to the Plan to increase the number of shares of cmmoh 
stock that may be issued to 1 , 2 5 0 , 0 0 0  Bhazes, Xn 1995, rkn  
stockholdezs of the Company approved an arnrndmcnt ta chd Pfaa ca 
increase the number o f  shares o f  common stock that m&y b e  kasued t a  
2 , 4 0 0 , 0 0 0  shares. 
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eLEC COMMUNICATIONS, INC. AND SUBSIDIARIES 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (COMTINUEDJ 
YEARS ENDED NOVEMBER 30, 1999, 1998 AND 1947 

Stockholders' Equity (Continued) 

In June 1998, the Company issued 700 shares of Series h pzeferzed 
stock "Series A sharesn having a par value of $.I0 per share, Each 
Series A share is convertible at the option of the holder into damman 
sixares at a conversion rate of 300 shares of common stock ~hrough Hay 
31, 3.999; after May 31, 1999, $1,000 divided hy the leoser. of $ 3 . 3 3  
or the market price of the Company's comrnon stock subject Lo a ifbar 
of $1.67. The Company may cause the conversion of the Series! A shares 
at any time after May 31, 1999 based upon the above clonversion 
formula. The preferred shares have the same voting ariid divi$end 
rights as common shares based upon the number of shares o f  rs0tiw1utl 
atock into which the preferred stock is convertible to. The preferred 
shares have a liquidation preference of $1,000 per sham. During 
1999,at ~ h e  election of the shareholders, all of the Seriea A shares 
were converted into common shares, resulting in the fasuance a t  
373,654 shares of common stock. 

During 1999, the Company established a new series o f  stock, Ser ie i  B 
Preferred stock, $ .  10 par value. The Company may issue u$b t;o I, 5QU 
shares of the Series B Preferred stock, and such stock in erLtitLed ta 
receive dividends when as, and if dividends ace deelasld by tho 
Company on its common stock. Each holder of Series B prafeirreti stock. 
has the right, at the optlon of the holder, to convert each share of 
such stock into 1,000 shares of common stock. The Campaxiy has the 
right to convert each share of Series B preferred stack itlto cattrrft~r"r 
stock at the same conversion ratio. The conversi~n price oE ahare& ot 
Series B preferred stock is subject ta adjustn~nt LR the evrhnr. of any 
reclassification, subdivisicn or combination af  the Campeny'a 
outstanding common stock into a greater or smaller number 02 aharos 
by a stock split, stock dividend or other similar auent. In C&E W a A C  
o f  a dissolution, liquidation or winding up of the C6mlpnny, the 
holders of Series B preferred stock are entitled to m ~ e i v a ,  i f  
available, prior and in prefezence to the holdarn a£ c a m h  BtloCk,  nn 
amount equal to $1,000 per share. Thereafter, any rtmatriing ksgot$,  
if any, would be distributed rataSly to the holders of cornion ncock, 
The holders of shares a£ Series B preferred stock are er~t ir lcd ta 
chat number of votes on all matters presented to sharehald&te, aq.tnl 
ro che number of shares of common stock then isauable upoiZ @0&va3;85~n 
of nuch shares of preferred stock, Without the a ~ p k a v a l  ot ~ k a  
holders of at least a majority of the Series B preferred $cock tkic;k 
outstanding voting separately as a class, the Campenr m&y 30% am&%& 
its Certificate of Incorporation In any way that advefsaly ~ $ f u ~ g u  
the rights and preferences of the holders of the S c r i e ~  D prototred 
stack as a class. During 1999, 196 shares of Prefazterlt- S@,.rics k3 wrsra 
issued, resulting in net proceeds to rha Coinparly of $195,923, 
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eLEC COMMUNICATIONS, INC. AND SIIBSIDIARIES 
NOTES TO CONSOLIDATED FINN-?CIA.L STATEMENTS fCOETiilHt.JED) 

YEARS ENDED NOVEMBER 30, 1999, i 9 9 8  AND I997 

11. Stockholders Equity (Continued? 

The follawing is a summary of outstanding options: 
s TWLE r . 
*rnTTIW* - 

HcfghCed- 

Axeraga 
Number Zxercino Price hirrciae 

of Shares Per Shrze Priea 

rbr eC> eC> <Cr 
Duturandlng Dccrmber 1, 1996 Ye3.000 51.00 - $1,6675 5 1,36 

Granted during y c a r  ended 

Wovcmber 30, 1997 16O.000 51.94 - $2.13 9 :,$3 

&arciacd/canceled during ycar 

cndod November 30, 1997 Iua.0001 $1.00 - $1.6875 g 1.12 
- - - - - - - -  

Ouc#cmding Hovcmhcr 30, 1997 395,000 $1.00-$7.13 $ 1.63 

Oranted during year ended 

November 30, 1990 295,500 $2.79 - 53.13 f 2 . 9 G  

8xrtClord/cunceled during year 

ended November 30, 1998 (3S,OOO) $1.00 - 57.84 $ 2.20 
- e m - - - - -  

Ou~atanlling Novcmbrr 30. 1998 656.500 $1.0~-$3.13 3.30. 

Qcrntcd during year ended 

Hovemhi..r 30, 1999 1,013.50a $1.00 - $3.25 j 1.43 

Ex*rcisedjcancelcd during ycar 

ended November 30, 1999 (229.000l 51.00 - $1.84 $ a,*$ 
- - - - - - - - - -  

W t a t ~ d i n g  November 30. 1999 1.441,500 $ k . 0  

Lytlons er+rcleabln, Novcmbor 

30, 1999 661.500 $1.00-52.84 j 1 . 7 f  
- - - - -  

4/.rmuIz 

F-27 

OyLi011e rxcrcisabln. November 

30, 1997 ?40.000 S l . 0 0  - 51.t.4 $ 1 . 3 3  

OpLluns exarcisable, Novcmbor 

JO, 1998 322,500 $1.00 - t 2 . U  $ 1 .70  
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eLEC CObIML3JICATIONS, INC. AfyW SUBSIDIkRlBS 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINUER) 
YEARS ENDED NOVEMBER 30, 1999, 1998 AND 1997 

11, Stockholdersl Equity (Ccntinued) 

The following table summarizes informalion abouf che b g ~ f o f i ~  
outstanding at November 30, 1999: 

Option8 Outseandlry 
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Hcighted- 

Averaga 

Range of Remahning 

Exereins Numher Contractual 
Prices Outstanding Life (Yearn) 
- - - - - -  - - - - - -  - - - - -  - - - - - - - - - - - a 

< c* cc> 'C> 

$1 .00  - $1.94 1,120,500 3 .85  

$2,13 - $ 2 . 8 4  320,500 3.72 

Waighted. 

Aversge 

SXErcis* 

Prica --... 
*C, 

SI.42 
5 2 . 4 1  

For disclosure purposes, the fair value of each # t b ~ k  *3ptie~r"r grane %ia 
estimated on the date of grant using the Black Schales apt%@n-pxS&Sn~) 
model with the following weighted-average au5umptFsrrs useid Ear araak 
options granted: annual dividends of $0.00 far aZI yeat*, leqhtraG 
volatility of 88% for 1997, 117% f a t  2398 and 126% LOP 69$9, 
riok-free interest rate of 6.03% for 1397, 5,664 Zoi 199,B 5,558 
for 1999, and expected life of f ive years fax+ ~ L L I  gPmte, Ttje 
weighted-average fair value of stock nptionff gt~intaid i f r  3949, 199b 
and 1997 was $ .97, $2.36 and $. 91, xespectXvc~y. 

Under the above model, the total value of flCttjc'le agcfana grenrwd f a  
1999, 1998 and 1997 was $921,707, $652,976 and 514& ,@4X,  
respectively, which woilld be amortized zatably ri a m  tat- k>&%k& 
over the related vesting periods, which generaiiy range $cam& Itr% t , ~  
ten years. Had the Company determined c6mptmsation 6&ekC t a t  eAae@ 
plans in accordance with SFAS No. 123, Ghc f,:c%pany*n prtr Eat@& gat 
loss would have been ($7,655,1671 in 1939, 1,$5,13&,BBfi) ir 'k tB%, srtd 
($2,906,052) in 1997, and the Compaay+~ prtcl tom& lcis4k parr lsbare 
would be ( $ . B e )  for 1999, ( $ . 3 9 )  for 1998, and C$,)BS Eot t997. 

11; April 1997, the Company raised $f;DS,U-rJO., nec a t  pt&canWn& agsrrc 
fees, through the private placement fseuanaa o f  St3O,Qbb t~fiftAi at. 
$1.75 per unit, with each unit Cor,giss:kn~ rsf OR@ rr&&ei$ 02 ebamn 
stock, one common stock Clasa A warraet exerc:s&Lzbla ak $ Z L a $  p&r 
share for one year, and one: commori Stuck CtLatis 8 u~fr&fit  t ~ b f ~ k a a b k u  
at $2.56 per share for one year. Aclditiannlly,  12O,QOa CLea@ A 
warrancs were granted to the placement agent arrd il can+s~rlc.ing firm tn  
connection with the trarlsactian. Au of  ftcsvcnh~r 3 ,  489&, 
substantially all the warrants had BeeB swercisctd art62 rtie r~?m&it tLt i j l  
warrants expired. 
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tJOTES TO CONSOLIDATED FINANCIAL STATSMENTS (COSTIHUEDI 
YEARS ENDED NOVEMBER 30, 1999, 1999 PXD 1597 

Stackholdersl Equity (Continued) 

On October 24, 1996, the shareholaers of: the Company adapted the etL&c 
Coinmunications, Inc. 1996 Restricted Stock hward Plan ftfae 
ljRestricced Stock Award Planv) . An agqregate of 40a,@Bll shares of - common stock of the Company has been reserved far iljauanrrt lh 
connection with awards granted under the Restricted S-rock,Award Plm, 
such shares may be awarded from either authorized and uniaaued &area 
or treasury shares. The maximum number of shares that ~;iay Sa xi+arC3& 
under the Restricted Stock Award Plan to any iadivfdual ofCicer @r 
key employee is 100,000. Approximately five enplayees of t h e  Craapany" 
and its subsidiaries are currently eligible ca par~ici 'pate? i l k  khc 
Restricted Stock Award Plan. No shares were awarded duziti~j 1999, kg59 
and 1997. 

Fourth Quarter Adjustment 

During the fourth quarter of the year ended Moeenber 30, .&997, cRc 
Company recorded an adjustment of appxoximdteiy Sfi15.000 tb *rite 
down certain Inventory. 

Investment in and Transactions with Affi+liarcs 

Access One Communications Corp. 

on October 22, 1997, the Company acquired 3,000,000 caman akarrrs a& 
Access One Communications Corp. an& Suhsidiasiav f' '&e~aw~s*t, f~nntrky 
known as CLEC Holding Corp. , in exchange Ear 3E5, &PO PfEllirn8 ef 6h& 
Company's common stock, subject to cfxtaia pzdtd prdCadtion 
adjustments which required t h e  Company tu issue at1 addbtiioaa'r SO,QQb 
shares of common stock. 

During fiscal 1998, there were two additionel. Cxcftah$e~a erE gbaaiili 
with Access. The first exchange occurred or. AptiL 2 3 ,  $9'48 eiilkn &%a 
Company exchanged 350,000 shares of its cawinan nteick haor TQis,Q@P 
ahares of Access common stack, This exchange was vatu&& 
$L,233,750. Additionally, Access agheed t c i  ~aimb\rr!ie thlbt C@#g3nfr' 
$150,000 for expenses. The second exchange O c C t t r s e d .  on fiicl@ku&&$ SO, 
1998 when the Company exchanged 400,000 shares of i C B  rwmmdn &La(;-k 
for 400,000 shares of Access common e&ocks 'Chiu lelch~w.qa wae uinktrcrrt, 
at $221,280. In February 1998, the Company excl~anget?rt 90,0i50 shatCo of 
its common stock for 200,000 shares of Access 80mo.n ltoelc ciurihg 
1 9 9 8  wirh a private investor. This exchange wan vazurd BG $L04,67@+ 
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ITARS ENDED NOVEMBER 30, 1949, 1998 AND 1997 

23. Investment in and Transactians with Affiliates (Continuedj 

Access One Communications Corp . (Continued) 
In March 1999, the Company issued to Access 1,420,QQOt slraras of 
common stock in consideration for the issuance by Acicese tc the 
company of 1,775,000 shares of its common stack. In c~flrtlficl;iokl with 
such transaction, Access was granted an option to put t o  thb Campa%$ 
for repurchase at any time on or before December I, 2.999 dt thc 
original purchase price, all or a porcion of the shar~ta af c6mwn 
atock it purchased in March 1999. In connection wbtPt ar?f WC!: 
exercise of its put option, in vhole or in part, BcCeas  requirad 
to issue Lo the Company warrants to purchase 500,000 Bhdrdts af Adeass 
One common stock at a purchase price gf $1.00 per share,, s#hich drc 
carried at no value, Prior to October 31, 1999, Acceba n o ~ ~ i e d  the 
Company of its intention to exercise its option. On Dededbe r  I, 1939k 
Access exercised its option with respect to 1,,400,000 slharea sf Gut 
common stock, which has been reflected in the acdampaizying einaneka'k 
statements as of November 30,  1999. 

The Companyls investment in Access is carried on the e ~ b k y  markad af 
accounting. At November 30, 1998, the cost of the bnvest&ienk i n  
Access had been reduced by $159,396, attributable? to Che kamp&fry3?3 
portion (at cost) of the Company's common stock field by A g d c s n ,  with 
a corresponding charge to treasury stock, As or rtover&,er 3Ui, &!39t'kp 
the Company owned approximately 28% of Access. The CaWpa,ti~, far S.k& 
fiscal year ended November 30, 1999 and 1998, inslacied i t l r i  ghaee BE 
Access' operations based on Accesst year-end of Oetabcr 311, 5999, ~ i b  
oE the Company's investment at NOV~&~T 30, 3538 reg~cf~:nffEs geadt&LZ, 
which wris being amortized over seven yezlrs, baaed on ~3!-i.gfllbk CoBk, 
The Company recorded a loss oE $1,66X,630 and $1,423,006 iiaePudtaq 
goodwill amortizatio~x of $375,000 in 1994 and 19Yal  an e q t ~ f t y  Cn 
the operations of Access for rke years evldea lfauember 20, 1999 &ad 
1998. as of November 30, 1999, thc Cornp~ny's ini$estm&nc 63% A ~ d e l & &  PIaL 
been reduced to zero. 

Access was formed in 1991 and was inactive until Bepco&b,ar 1997, Vl-isn 
Access acquired 95% of the capital stock si' The Ocr'irrr* Pkan& C&mp=%aV, 
Zac. ( " O P C " )  : an inregrated telecomqunica~ians pzf.%vidai baaad ih 
Florida. Subetantially all of Accesst revenues r@prettnt,t. tLka koaeik% 
a£ telephone services pursuant to a zesirie 8gZasmHftE. wkCPk a:&@ 
supplier, BellSouth Corporation. 
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c PAGE> 
eLEC COMMUNI09TIONS, SNC . AND SUBSIDIARXES 

NOTES TO CONSOLIDhTED FINANCIAL STATEMENTS (CONTINUED) 
Y-S ENDED NOVEMBER 30, 1999, 1998 AND 1997 

Investment in and Transactions with A£ f iliatts (Continl;edi 

Access One Communications Corp. (Continued) 

.  he results of operations for the yearn ended October 31. X999, 1998 and 1997 and financial position of Access as of October 31. 1999 and 1198 are 
~ummarizcd below: 

Cmdenned Incars; SraccffienL I n t o m t i o n  

1999 1998 1997 
----------  * - - - - - - + - _ _ _  

<a cca <C> 
$15,412,640 S5,811,03" 419,516 
- - - - - . - - - - - --- - - - - - - -  --..--.-*-.- 

Coac oC a s r v l c e  12,177.793 5,045,514 365.243 

Grosa p r o t i e  3.234. 847 766,524 113,273 

Ilet l o n s  [C.994,124) (4,761.333) 1158,OSPf 

Condensed Balance Sheer I n P o w c i m  

- - ,  " 

4C." 

Currcnr a s e c t e ,  Lncluding inveeement i n  

eLEC Communicacione, Inc .  co~lnn shares 

carr ied a t  5675,000 and $396,175 ac  

Ocrobcr 31, 1999 and 1998 51,111,715 fi.hrrld l 3 l  
Non-current aa8ecn 052.6110 
Goodwlll and ocher intangible assetn  2.322.7f.S 
Currant 1Fabi l lc iea  4c@4L.%lS)  

NWI-suncnt I L a b l l l t i c s  6,837,119 

Stockholdera' equlty  ( d c f l c i e n c y )  r5,3sS,47*l * /'I'MJLE> 

In addition, options have been granLed by Access Lo p ~ f s h a . ~  e-17 sharea of Access to the Chief xecu%iv O f f i c e r  r ~ l  the f q n n y  
(150,000 shares at $1.20 per share} and co anathe. rrtliect a£ ch. 
Company who serves on the Board of Directors of hccase f ~ ~ D , a g $  shares at $1 .00 per share) . 

F- 3 1 
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Costs and expenses 

Net loss 
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eLEC COE1MUNICATIONS, I N C .  .%El SUESIDIARIES 

NDTES TO CONSOLIDATED FINANCIAL ST.WSMEN?'S (tl3NTYElTJEDi 
YEARS BNDED NOVEMBER 30, 1999, 1998 M D  199.7 

Investment in and Transactions with Affiliates (Canthtief?> 

Hiderpoint, Inc. 

. On April 15,1999, the Company purchased 600,000 shares af the vatlciy - stock (19%) of Riderpoint, Inc. ("Riderpoint") by ifieuflh2 2S6,iSQB 
shares of its common stock, in a transaction valued aE $4fik2,5dQ. O n  
NcveniDer 30, 1999, t3e Company increased ita ok'tlerabip ifikartssK 
Riderpoint by purchaslny an additional 500,00G shares ~f rRa Watipig 
SCOCL. of R~derpoint by issuing 300,000 shares oE i t s  c~mah stoek, It> 
a transaction valued at $862,500, thereby increasing ita smtrrsliPg 
incerest in Riderpoint to 27% on ~ i l c h  d a t e .  For rhe  year e&ad 
November 30, 1999, the investmenr in Riderpoint was acebunLcd far  on 
the cost method. ~orr~rnencing on December 1, 1499, the Camparty 
begin to account for its investment in Ridcspnint #i'i t.he eq~~,ricy 
me~hod of accounting. In 1999, the Convpany chatged Riderpurnt  a 
$75,000 fee for assistance in devel~ping R i d e - q ~ i n ' , ~ ~  ktebcliite. 

Riderpoint was incorporated in 1997. Riderpoint has davek~pad ah 
Internet website which provides an onl ine  instirancr: ra3inyt progtaln 
for, comparing, and buying motorcycle insurance, 

The following summarizes the results Of operatiil-rns a0:t rlck &a&eLs 
(unaudited) of Riderpoinr . 

Condensed Income Statement rnfarmatSun 

Yeax ended ac~eti&cr 2 5 ,  
1993 3 912% ---- V C C d  

$251,244 $ f&,5JQ 
617,4S2 .k&81, SSr-7 

--------.. 4 -  - *  &"'--. 

($366,2QPF [$ ! IJi ,%&J) 
-..-----* C ~ _ I Y I L . A ~ . . . r  

F - 3 2  
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eLEC COMMUNICATIONS, INC.  AND SUBSIDIARIES 
NOTES TO CONSOLIDATED FINANCIAL STATEf4ENTS fCONP'T?jUED& 

Y m R S  ENDED NOVEMBER 3 0 ,  1999, 1998 AND 1997 

13. frtvastment i n  and Transac t ions  with A f f i l i a t e s  (Continued) 

. Ridelrpoint , Inc .  (Continued) 

Condensed Balance Sheet  Infarmatinn 
*IXIIWlr 
-CAt"rSkWr 

t i )  Including :00,000 shares  of common s tock  of cLEC a r  December: 31, 1999. 

(21 Zncludiag, i n  1999, $ 1 , 2 7 5 , 0 0 8  of c a p i t a l  i n  a c a s i t a i  tranaacrion wit21 
eLEC corman s tock .  

2 4 ,  R i s k s  and Uncc r t a i r~ t i e s  

Tile Company buys s u b s t a n t i a l l y  all a f  the  te iecori~rdcat i~sr i  se,s3ica.$ 
that it: resells from one supplier, Bell hclanric Caf;1s~r~r~r~r~uorht?4,~!n, iarid P$, 
fharef  o re ,  h ighly  drpendenc upon Be l l  3itlzitl~ir :c!sporauf Oz, 
Management of the  Company be l ieves  t h a t  i t s  relatic3n;~trip kiftki  @elf 
At lan r i c  Corporat ion i s  good. Management af the Cmpany b~z;?f,ievt3s that 
t he re  a r e  l e s s  desirable suppl ie r8  of trelecosnmunicatl~n- 2ikcX~~c0c i r k  
the geographical l o c a t i o n  i n  which the Company cantluccD is~tatlt~ca~g. Ia 
addi t iori, the Company is  at risk to  regulatary agreement& Cf.f&k gwvtsx-ti 
the r a t e s  t o  be charged to the  Campany. I n  l ighc  aP t he  fategoing, % t  
i s  reasonably p o s s i b l e  t h a t  the l o s s  of t h e  Cnmpany'e rtilatian&kg 
with Bell A t l a n t i c  C o r p o t a t i ~ n  6r a significant UrIfavaz"afx~c FXiAriga iu l ;  
t h e  regulatory agreements structure wauld have ;s scvwer rraar-&.era 
impact on the Company's a b i l i t y  t o  conduct its rwrkerorrfl~un:cati~j?;a 
business.  
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eLE,C COMMUNICATIONS, INC. AND SUBSIDIARIES 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED) 
YEARS ENDED NOVEMBER 30, 1999, 1996 AND 1997 

Subsequent Events 

on January 21, 2000, the Company acquired Telecarrier Services, Pnc, 
. ("Telecarrier"), a competitive local exchange carrier lo~ated in New - Jersey. The acquisition will be accounted far as a purchase and was 

effectuated by the Company issuing 500,000 shares bf its common stack 
for all t he  issued and outstanding shares of Telecarrier, of w11ich 
400,000 shares were issued at the closing of the merger and LbCi,ODo 
shares were reserved for issuance upon completion of an audit of 
Telecarrier's financial. statements, and an additional 280,OlIO shares 
of the Company's common stock which wlll be issued in duch amaunts 
and aK such times as set forth in the related merger agreement, En 
addition, the Company repaid certain promissory notes o f  Telecarriet 
by issuing a total of 32,000 shares of the Company's CammOn g~cck and 
paying $14,200 in cash. 

Subsequent to November 30, 1999 and through Februa.ry 25, 2000, the 
company received net proceeds a f  approximately S2.000,UOQ from the 
exercise of warrants for 345,750 shares and a private pltir~emirnt, oE 
538,000 shares of common stock. 
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eLEC COKWJNIUITIONS. LNC. AND SUflST!lI?\RIES 

SCHDULE XI 

VALUATION &NU QUALIFYING ACCOUNTS 

YEAFl.5 FNDEO NOVC-MBER 30. 1999. 1998 AND 1591 

Mditior,il 

Balm.cc at Charged so Accounra aPlanaa ak 

Beginning Coecs and Writtan B& at 
nsucripcion of Period gxpeneaa* Oft RtiM 
- - * - * - - - - - -  - - - - - - - - - --------- --- --..--- 

(6 h <C> <C> <c, .Cz 
Uuar ended November 30, 1999: 

Allowance for doubtful accounca $ 337,000 $ 205,000 $l1&,000 s +P+,OSP 

Valuaclon allowance for doferred 

tax aoaet $3,800,000 $1, &so,ooo $ -. ss,rso,ooo 

Yaar andsd November 30, 1596: 
Allowanca for doubtful accounts $ 200,000 $ 299,000 .51C?'QoC 5 SJT,dm 

Valukclon idllowanca for deferred 

* N e t  o f  recoveries 
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SECURITIES ANTI EXCHANGE COMMISSION 
WASHINGTON, G.C. 20549 

FORM 10-Q 

IMsrk One) 
f x l  QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(D) OF W.3 

SECURITIBS EXCHANGE ACT OF 1934. 

Bar the quarterly peri~d anded February 29, 2000. 

i 1 TRAP~SITION REPORT PURSUANT TO SECTION 13 OR 15 (D) OF TKE 
SECURITIES EXCHAITGE ACT OF 1934. 

Por t l h ~  tran~ition period from to 
- - - - - - - - - - - - - - - - -  I - - * . . - - - - . " ) I L - * - L  

Colmnieaion file number 0-4465 

eLEC Cornmunicationa Corp. 
- - t ' - " - " - m - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - + * - - - - - - * - - - - - * - - - w d * * - - - ~  

(Exact N m e  of Registrant as Specified in f t s  Chartax) 

New Yorlc 13-2511270 
w - - * " - - - - - - - - - - - - - - - - - - - - - - - " - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - ~ ~ - q d - ~ ~ * * ~ ~ * ~ - ~ ~ ~ -  

( 5 t a t o  or Other Jurisdiction (I . R , B .  Eizploysir 
oS Xncorporation or Organization) I d ~ n t i f  ication 50. ) 

$ 0 3  Westport Avenue, Nonvalk, Connecticut 06851 
- * ' " P " - " - r r - - - - - - - - r - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - a - - - - * - d - - - + * - ~ - - - ~ - * * d - & ~ -  

[Address af Principal Executive Offices) (Zip Coda) 
. " * * - " - " I - - - - - - - " - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - " - - - - - - - - * - - - - - - * - + * * + 4 * * * * 4 * a =  

Xagibllrant n Telephone Number, Including Area Coda 

(Former Name, Former Address and Pormex Piseal Yabr, it fltbi~ngmrd 
SAaca Kaat Report) 

Indicate by check mark whether the ragistrane (1) ha& f i l e d  
rspartz rewired to be filed by Ssction 13 or 15td3 of &he S e c u r i t i ~ o  B x ~ h a n g ~  
A c t  a t  1934 dtrring the preceding 12 months (or for ouch ahozter pbtfod that tho 
r:aglabrsnt was required to file auc,h reports), and ( 2 )  hae bean aiubfect to nuoh 
f$ling ceq~isementa for the past 90 days. Yea [ X ] No [ 1 .  

Xpdicate the number o f  shares outstanding of each of. e&e 
rugi~kzitnt's classes of common stock, as of the lateat: practic&le dotrat 
X3,324 ,525  ~ h a r a e  of Common Stock, par value $.I0 par abare, oa af AprlL 1, 
3000, 
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Xtm t, Financial Statements 
fl-r,bM, 
rWib7lcw'r 

oLBC C ~ u s i c e t i o s n  Gorp, and Subn1diari.n 

Condansad Conaolidatod Bnlsncs Shaara 

k&*tir 
E4rTra% .nroL8, 
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trr~mhmry 
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ISurO and b u i l d i n g  bald Lor calu 

biaaf  ~ 6 a n f r  8 ix,7a01369 p 7,197,137 

l l X . l l . l P . 1 ~  .-.. m.m..... 

'=l&iL4?11~ *n4 utnclthoJdore' equity hrrwt l i r b i l i t i ~ n ,  

hryi* $Wy&k* to &!inroc$al IcaLiNtLona nnd QurrDnt 
wtui4C.k.n nC l ~ ~ ~ g - t e ~  dpbt  3 457,,743 f s-- 

Bir* i a  ~ e i i t s d  p ~ r t i w o  31 - 7 2 5  
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6LBC C o m w i c a c i o n s  Corp. m d  Bubsfdlarie. 

Candaneod Coanolldatsd Statenanto o t  Canh Ylwn 

1Unaudl tad) 

Por the Thrae Wantho &dad 

F ~ J .  2 9 ,  1 0 0 0  lab. 7 8 ,  139% 

--------..--_ --- -  ----_._. _ 

Chmueu i n  uyarrting u o a o t s  snd l i n b i l l c i o s ~  

&u%puntm rrau lvcbLo 
Xiivaarur-). 

lir*p*ld v~~panaiam 

atbar  current .naota 

0tiStc.r amamEa 

& C O ~ U I L U  pryahla and nccruad axpanaoa 

t?clah t f  owr fror. CLDMCIIYW a ~ c i v i t ~ o a  I 

ZWC**RU 4,n l c ~ u a  p a y & l ~  ts f i a u r u l a l  inmtitutionu 

flrJ ralrtsd partlou 

Irarwathg Crm lamuutoa\ of psaferrad ncook 

PrSG*&# Lcm nxaroino Q C  warranre 

PTUC*W¶JP f x m  pslv4Ca placem-pt of co-n ~ t o c k  

Prfta*rdn t r m  axnrolae nf ntock optlong 

- - - - - - - - -__  ----------_ 
Srrh cd oaek i~gurvalsnca x t  the nnd r i e  period 9 1 ,424,453 C 31%,2)$ 
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eLEC COMMIJNICATIONS CORP. 
- - - - - - - - - - - - - - - - - - - - - - - - -  

Notee To Condilnaed Consolidated Financial Statements (Unaudited) 
* m - - - - - - - - - - - - - - - - " - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - , - - -  

SRs aetvampunying unaudited condentled consolidated financial atatesente have been 
gscwpnrad in accordunce, with generally accepted accounting principles for intesim 
!2laftlla'iiil inforastion and with the instructioae to Form 10-Q and Az:tsicle 10 aX 
Rrfl~lrrtan 6-X. Accordingly, they do not include all of the information and 
Rlr7at;rk~rsa rfpgiired by gonerally accepted accounting prl.nciplss f o r  camplate 
tankncial ,st&temante. In the opinion of management, all adjustmanta (conaiabing 
crP nurasl rocurting accruals) considered necessary for a fair greeentation have 
ba%a Included, Operating results for the three-month period ended Pebruary 29, 
YifOQ era not awoeaaarily indicative of the result8 that may he axpeaked for trhs 
yam cndad Navembsr 30, 2000. For further infomatian, refar to the consolidatad 
fLaancllol @tatemante and footnotee thereto included in the Campanyha W i u a l  
l u p ~ r t  can Form 3.0-K for tha year ended November 30, 1999. 

%as ehq threa-montt~ periods ending February 29, 2000 and Februaxy 28, 1999, 
t X I 8 ~ 4  ware nu significant non-owner sources of income or expanaa. Accordingly, a 
et~pure~tn rntatament of compreh~neive income has not been presented herain. 

$eta %-Financing Artangementa 
**"a",_-------^-------------- 

Or. Haruh 3, 1999, our subsidiary, Essex Communications, Lnc, (*Eseea:"), ontaxed 
lrrta a, Rtacaivable Sale Agreement with Receivables Funding Corp. ("RFC*) that  
pravtdaa f u r  Enoex to sell up to $500,000 of its eligible receivablaa to RFC an 
n p & c l o d i c  bmoie and to grant RPC a security interest in the recoivihleo 
gurckaqsd by RPC. In December 1999, Esaex increased the amowit of eligible 
rcaceivrrblas it- can aell to P.FC to $1,000,000. The RscsivaSles S a 1 a ~  Agreement: 
&B@ nat. trantifer the r i s k  o f  lass to RFC, and  ha^ been treated by urs arb. 8 

$$,an%clng for  financial statement purgoeee. AQ of February 29, 2000, Esaclx was 
X&dshew3 to RPC for the principal amount o f  approximately $452,000, easex 
t;xwcsv~ Exom RPC at approximately fiva percentage pointa &ova the grime rata, 
*i'a4%h waa 8.75% p e r  annum at February 29, 2000. 

T I  Cumpany'rr awbsidiary, Telocarrier Services Inc, (nTelecarrierm), hae R 

$X$tl,aOO linu of credit with a bank. Amounte drawn o n  the linw a t  cradit boar 
fnca,"a#t; at tho rate of 9.75% per annum. The lina ia payablt~ on demand nubjsct 
ko  mixty (60) dayo writtan notice. At February 29, 2000, tha entire llna wa# 
u c i l  i x a d .  

4hut Cauipariyta Canadian nubsidiazy, Sirco International (Canada) Led., hao a raaf 
gi;.ngsxrt,y sortgage with itas bank, Natioxial Bank of Canada. The mortgage lo 
poyrrbXe In msnthly iaratallmenta o f  approximately $3,300, including intorest at 
29.25% per annum, v ; i t f s  a balloon payment of approximately $300,000 due in Suna 
2 0 0 0 w  A6 P e b q - u a ~  29, 2000, the mortgage, was approximaksly $307,000. 
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the Company acquired all the outstanding common stock of 
ge for 500,000 shares of the Company's common stock and r 
00 in a transaction valued at approximately $ l , 6 b 9 c 0 0 0 ,  

ese of Telocarrier. The purchaee agreement provides for- 
the Company's common stock to bs issued if cestnLr, 

are achieved. Telecarrier is a full servicei 
ider for small and mid-sized companierr. The ac~isitiatn 

Company sold csrtain assets and aasigned certain l icensaa 89 
c luggage division to Interbrand L.L.C., a ncln-related 
and subeequently discontinued operations of it:a whalesale 

of the former 
antinued operat 

6 for all periods 
n which the C 
luggage aegm 
borrowings b 

Thrma Month Pndad 

Psbruacy 19, 2000 PmbruPry 3P, 1993 
-----------------  -..------*-------- 

<C> <C> 

9 -- Q1+773,000 

Wet o f  rhLrc - - i . 5 4 1 , O Q O  
- -  l ,Oh3,00t  

- - (11.000)  

- - - - - - -  --------A- 

LQna tcaa dlrrcontlnucrd oparationu f - -  ( $  ~ 1 1 , 0 0 0 )  

- - - - - - -  ------a**- 

6 
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X t a m  2 .  Management's Analysis and Discussion of Financial CanditPon and Reault 
- " - - - - - * - - * - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - " - - - - - - - - - - - - - - - - - - - - - - " - . , . - - - * - - - - - -  

of Operations 
- - * - * * - - - - - - - - - - - - - - - -  

Tho atntsmenta contained in this Report that are not historical facts are 
USorward-looking etataments" which can be idaatified by tlhe use a£ 
farward-looking terminology, such as neetimatee, " "projectaPm M ~ l a n ~ ,  * 
u b ~ ~ L ~ ~ ~ ~ ,  n~xpects, "'anticipates, 'intends, or the negative thereof or 
ukhal: variations thereon, or by diecuesiona of etrategy that involtrij riska ar,d 
tlncfirta.tntl6s. Mdnagement wiahea to caution the reader of the forward-Lcrbkleg 
atatments, that such otatementa, which are containsd in this Rapoxft, rafleclr 
nxnrmgementlo current beliofe with raepact to future event8 and involtre knaw asld 
unknawn risks, uncertainties and other factors, including, but not limited Eo, 
ac9nomic, competitive, regulatory, technological, key employee, and general 
jsuninaou factors affecting the Company's operations, markets, growth, stlrcicaa, 
produc ts  and other factors discussed in the Company's other fiiing~ with %be 
Becur i t ias  and Exchange Comieeion, and that these statmanta ara ox1l.y rtrtimates 
o r  predictions. NO aaaurancas can be given regarding tho achievamagt sf Putura 
ranulta, as actual results may differ materially as a result o f  rioK41 facing the 
Carnp~ny, nnd actual events may differ from the aaeumptione underlying statmeatu 
d l l i i t  have been made regarding anticipated events. Factors that may daGae actuar 
results, performance or achievements of the Company, or induecry xxrults ,  fcs 
&i.$Ctlr mtorially from those contemplated by such forward-laeking str tmenta 
Includa, without limitation: (1) the availability o f  additional tunda to 
auceneafully puraue tho Companyla buainess plan; (2) the CompanyL# ,&bflXky t6 
msfntain, attract and integrate internal mansgement, tachnical iaidmakiati trad 
*laangemant information systems; ( 3 )  the time and expezee ka  aaaatttuct the 
Camganyla planned network operating center and digital eubscrfber line n e t w ~ $ k s  
(4) the cooperation of incumbent carriare in Implamenting the unburrdltsd rtsstwrk 
erltiaatlnta plat form required by tho Federal Communiciations CorrmiiotrAan~ (51 the 
Campaxtyi u ability to market its services to current nnd new cuatrmesril and t ; ~  

gonerata custolner demand for ita products axid earvices in the guagxlaphicrL &t.raa 
An which the Company can operato? ( 6 )  the Company's auccesd isr  gr t fn ing  
rqgulrrtosy approval to access new marketat (7 )  ths Coraganyt# nbiliky t~ 
nirgotiata and maintain suitable interconnection agrtlasente w i t h  tnc~mb~fic  
aarxioroi ( 8 )  the availability and maintenance of suitable vandoz zefbr~F~ttfgh&pa, 
in a timely manner, at reasonable coat; (9) the impact; of Ghangsn 2i.i 
talacornmunication lawe and regulations; (10) the intenctiky oE canporltiaat end 
(21) general economic conditions. All written and oral farwarrb-Xaoklng 
a t ~ c m s n t s  made in cormection with this Report that are at trbbut&ls  ka rhq 
Cnmpany or peraons acting on its behalf are expresoLy qual i fkad i a  thefr 
crntircpty by these cautionary stataments. Oiven the uncartrrintiaa tl.t&t ~urrotu id  
such statemanta, prospective investors are cnutionod not to placa undur to1J;aner 
gn auch forward-1ooking atatements. 

5hza4 Montha Ended February 29, 2000 ve. Februaq 2@, 1999 
" - - - - - - - - - - - - - - - - - - - - - " - - - - - - - - - - + - - - - - - - - - - - - - - - - - - - - - - - -  

CoatiauFng operations 

N e t  ravenuow for the three months ended Pebntary 29, 1 O O O  inclrsrsad by 
sppraxlmately $1,511,000, or approximately 211%, to appzaximntely $2,325,006 oa 
compared to agproximately $715,000 reported for the thras mantho andad Pabzuasy 
2@, '  2999, 
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Nst revenues of the Company's talecommunications division increased by 
appr~ximately $1,308,000, or approximately 382%, to approximately $9,71I,OQP fat: 
the three-month period ending Pebruary 2 9 ,  2000 from approximrrte'ly $363,000 
rapaxtad in the three-month period ending February 1 8 ,  1999. The iac$terae was 
attributable to the rapid growth in the number of installed aceeds liner 
praviaioned by the Company. The Company is certified to xoeell local krrleph~na 
nanricee and value-added products in the statee of Connecticut, PLorida, 
M~srrnchunntts, New Jersey, New York, Rhode Island and Vitgfnia, aald is saakfng 
afartificatlon in an additional 23 states. The Company also provides dial-up, 
dodictlted and high-speed Digital Subscriber Line (.DSLg) Internet aceens ,  Rob 
daaign, hosting and E-commerce development to small and medium-sized busin&srrar, 

%at revenues of the Company's specialty retail sales division, conmistiag of the 
oparakions of Airlina Ventures, Inc . ( "AVI i r )  , increased for the chratl-ntanrt~ 
period ending February 29, 2000 by appro~cimately $123,000, or approximately 35%, 
to npproximatzeXy $475,000 from approxixnately $352,006 repertad in tka 
khree-month period ending February 28, 1999. AVI operatee three reta i l  dkbrea kn 
Texaa for professional airline flight crew members and ~ e l b  pi lok  unFfaxl;xrl, 
etudy vide8 and travel products. Its products are sold on the E-cananstcs s l b a ,  
~.nviehop.com, and on a Web site, wv~~.tagintl.cnm. 

The Company's groaa profit for the three-nonth pariod r?in&ir,g February $9, 2000 
increaned by approximately $553,000 to approximately $742,000 fron &pgraxLme.izely 
$109,000 reported in the three-month period ending February 20, 3999, And the 
gross profit percentage increased to 33.3% from 26.4% reported Ln cbe pxiar: 
fiocal period. The increase in groaa profit percentage in primarily attrikrutahlo 
ko Coplpany(s abil.ity to utilize the unbundled network slamsa~~ pla, tf~m 
('LWB-Pt8) for customers in New York and Massachusetts, ApproxinataXy 711% oi! that 
customers were on the UNE-P service offering as o f  Babmayp 29, 2000, a# 
compnred to no cuetomere at February 2 8 ,  1999. The Fe&e~al Cormmun,i~&e$~n$ 
Commiaslan ha8 mandated this service offering 3.a all 56  rltakc~o. !Ph& C ~ p a f i y  
antickpates that the nationwide usage of UNE-P will enabks it to &xpan& fnfio ~traw 
geographical territories and maintain gross neatgins of avsr 3 0 % ,  Hanagasnt 
sxpscts the gross margin of its 8paciaLty retail augment to ~orr~tix~os a& Eere 
current Level of over 40%. 

Belling, and general and administrative expenses increased by a~pproxlrnaesly 
#892,000, or appraximataly 2 4 0 % ,  to approximataly $l,264,0Ob Pof thm tbras-waat$ 
; p e ~ i ~ d  ending February 29, 2000 from opproximately $372,0110 rsparkrd. $a psia~; 
Piucal period. A major portion of this increase wan at tr ibutable  to tho $r$ar 
~bnd facility expenses incurred by the Company' s telecorsaunkcatianu dtvis  lea. 
'IChia increase in expanse is directly related to the ofgniffcarrt indrr&@@ i n  
11:elac~mmunicationra rsvenuoa in the three-month period orldtng Befieurrq 29, 2 d O ~  
ma compared to the prior fiscal period in 1999, 

,Rt February 29, 2000 ,  the Company ownad approxi~nataly 274s of tho uagital #tack 
of! Hiderpoint, Inc. ( "RiderPointn ) . Riderpoint apecializaa in the davalopmsnt 
~amparatlve rating insurance software and se1l.e motorcycle innumnca thr&u&h a 
wholly-owned subsidiary. Aa the Company's investment in RidsxPoLat i s  accauncad 
for under the equity of accounting, the Company in regtiired ta iselu$& &kg 
gorkion of RiderPoint8e net loss in the Companylm result5 agurationa. Yoz kha 
throe-moneh period ending Pebruary 29, 2000, the Company bae rscorciiod a. Logu oPt 
apyroximately $77,000 relating to its investment i n  RidnzP~Lnt. Tho Company bsd 
no invastnrent in Riderpaint in the prior fir~cal pariod. A t  trabruary 1 5 ,  l g $ g t  
tha Company was the largest shareholder of Accssa One Comnlunioation& X ~ C ,  
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tnAcceaa One", owning approximately 30.6% of Accees One's capitai atock, Ae hha 
CornQanyls inveetment in Access One was accountad for under tha 4quitry methad: ~ r f  
nccounting, the Company was required to include it8 portion of ACCIEBE Basts het 
loss in the Company's results ~f operations. Por the three-month jperkod endif@ 
Pobruaxy 2 B ,  1999, the Company recorded a loss a£ approximakvalp SQZ$,b00 
reldting to its ihveatment in Accaae One. The Company recorded lasaan in f i $ c & l  
1999 squal to ita investment in Access One. Aa A resulc, the Carcparfiy*~r 
Pnvoatment in Accees One haa bean reduced to zero. 

Zntsrant expense for the three-month pasiod ending Febmnry 1 9 ,  3000 dncx.rraset.f 
by approxilnately $18,000 from the amounc rtiported in the threa-nhanth perhod 
aniding February 28, 1999 primarily due to increased average barrawf$rgtl. 

M~trcellaneoua income for the three-month period ending Fabzuaqr 29, 3C)blJ o& 
$67,000 ra~ulted primarily from the sale of Accaea One shares, 

Discontinued operations 

Z n  Auguet 1999, the Company sold certain assets and aasiqnsd cclrtaFrii libsnaacus OL 
it# former domeatic luggage division to Interbrand L.L.C,, % noa-t.tl.latscf: 
sccsanary company, and subsequently diacontinued operationat ut its %hoZs&&a 
luggage segnlent . 
The opexating reeults of the former wholesale luggage aagment have bgan 
qcrormt~d for ae a diacontinusd operation and the result& aP oper&kiane have 
been excluded from continuing operations in the ccndsnaad aadaalida~sd 
Ptaraments of operationa Eor all periods presented, including the prfar parts& 
EAnanciaS. statements in which the Company haa reatatad the opsrablag resulte af  
itn former wholesale luggage segment an a disconti~uod apstatSan, Sntarart 
expenae relating to borrowings by the former rholeaale lti$gagh mawant &a 
fncludebd a e  operating expenses of auch discontinuad acrgmant, 'Eke C&iprayr 
repaf:ted na reaults from di~continued operations far the Chxes-men&& gyarr;.,tci$ 
canbing February 29, 2000 as compared to a loss o f  approxlmataliy .$BlL,lt.Oll far  
thraa-month period ending February 28, 1999. 

Liguidity and Capital Resources 

At February 29, 2000, the Company had c a ~ h  and cash aqulvaXents avafX&ble 02 
apprnximately $2,424,000, and working capital of approxfmataly $2!,036,P00 &a 
oompared to cauh and cash equivalent8 m a i l a b l e  of aglpraximntslty rst $J:$,tjQ&, 
and working capital o f  approximately $321,000 in tha pzior rLacaL pa~Lad* 

Nec cash used in operating activities (including diacontinrtad opofstionn in 
firet fiscal period of 1999) aggragated approximately $160,000 natj $202,OoQ 1s 
Piacnl quarters ended February 29, 2000 and February 2 0 ,  1999, eaogeckfvakyr T&a 
Sncxeiase in nat caeh used in operating activities of apgro#imattlly $558,0.\54 La 
p-ri.marily the rssrlit of an inczeasa of approximately $998,000 in a~+:t+iio&g 
rec~ivable, due to the significant increaae in ravenuae caoord$d by 
company 1 s kelacomunicationa d.:Lviaion, as compared t a  tha canpsr&le Q ~ a s c r r k y  
g s r f o J  in 1999, for which accounts raceivable wau a EcaUraa ~f ca#h w E  
approximately $519,000. Thie impact of thla chaago in accaunta ra6eLvabXa wou 
partially offset by the decrease in the net loso in thm f l r a t  CLacal ptdarter 46 
EZacnl 2000 an csmpared to the prior year period. Qn March 3, f 9 $ 8 ,  s h e  
C:ompanyts eubeidiary, Eeeex CommunicatFons, Xnc. (*Eonex*), bnGerad iata r 
Baceivab3e Sale Agreement with Rec0X~abl8~ Funding Carp. (*RPCrf that prgv$dr& 

9 
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for Essex to as11 up to $500,000 of its sligible raceivablaa ta RPC an a 
periodic basin and to grant RPC a security interest in the receivak~se para&areb 
by IFC. In December 1999, Essex increased the azount o f  eligihfn receiv&b~ea i t  
can sell to RFC to $1,000,000. The Receivables Sales Agreemarit ddoa !ID% krsnskei 
tha risk of loss to RFS, and has been treated by the Company as a finm6-l~s EOP 
financial statement purposes. As of February 29, 2000, H u s a ~  %@a$ indabgad k8 RYC 
tor the principal anlount of approximately $452,000. E-esex borrows frw, %Ftz ri; 
approximately five percentage points above the prima rate, which war 8,75% gat 
annum at Pebruary 29, 2000. 

Net cash used in investing activities aggregated apg~oximately $ffS,aQO 
$33,000 in fiscal quarters ended February 29, 2000 and Fi.'abrusty. 18, ~999, 
raspectively. Cash from in-pasting activities wsa usad ia the first f i iaak 
quartar of 2000 for the purchase of fixed asnats and th5 acp.yufsikfon oZ 
Telecarrier. The source of ca6h provided from inventing aetiultlns in cha tip&k 
*$seal quarter 2000 was the proceeds from the 2991 sa le  sf a suhsid i .&~j f~  Ca&h 
from iaveating activities was used in the first fiscal wartar ot &%$$ fse tine 
purchase of fixed assets. 

S6~t caah provided by financing activitiee aggragatad appraximatefy !$S,7ZI,OQB 
and $200,000 in fiscal quartere sndad Fsbruazy 29, SODO an$ Yabzaaip 2 8 ,  l $$g ,  
reagectively. In the first quarter of fiscal 2000, nit dash prnv$d$d by 
financing activities resulted primarily f ro im the graceada at herziai~fnps fray 
financial institutions of approximately $l@8,000t the prooeode Egoin the exvz~kakt 
af warrante of approximately $929,000 t the proceeds frdnil a ptk**ate p,l%szaamafic BE 
common ntock of approximately $1,380,000; and the procaadn o f  k h s  i&x&&~iaa 85 
stock aptionn of approximately $214,000. In the first quafter of tt~aal h9%$, 
net caah provided by financing activities rasulted from tho pxtat"caadrr QK ebs 
iaeuance af preferrnd stock of approximately S196,OPd and the p~osewiltr Tram t$o 
exercisa of stoclc optione af approxhataly $4,0i30. 

Tha Companyla suboidia.ry, Telecarrier, haa a $150,1100 libo ot c~~sii;f&~ wiEH 
bal?lc. Amounts drawn on the line of credit bear inkaxsat: at &he rate af  9,738 pse  
mnnum. The line is payable on demand subject to a i x b y  [$U$ day# w f i k l t i ~ &  
A t  February 29, 2000, t h e  entire line wae utilizad. 

~ h o  Companyta ~auadian subsidiary, Sirco InternstFanaL (Osaadal Ltdub ha@ Z*A@ 

property mortgage with its bank, National Bank of Cdnadn. Tha a$sssgega ki% 
payable in monthLy inetallmenta of approximataly $3,300, fn~IrtcSLaq htr~&fa&c ak 
X0.25% par annum, with a balloon payment of a p p ~ a x i m a ~ ~ l y  5 5 0 6 b 0 8 0  t x ?  duhc '#@@a_ 
A t  February 29, 2000, the mortgage was apptoxfmats~y $ 2 0 7 , 0 B b e  

For the quarter endad February 39, 2000, the Company irzsurx;9rf ag#p~%g%krialy 
$164,000 in capital expenditures. Tho Company plans  E n  %aka a% cddlthi.nn&t 
$300,000 i~ capital expenditurea in fiscal 2000 Ln ~ o n j % $ l $ t i ~ a  W L F ? ~  tha 
aaltablinhaqt of a network operatlono center in Noxwalk, GoaaaeCfi&\&k grvd vLtk 
the plannad expansion to become a nationwida couperitiva LocaZ rtxehrapca rSarret;zar 
(UCLECH) . The Company anticipates financing thuite aqanditllrrea ",,€nugh av~kpneae 
leaaee and by using its existing working capital. 

Ao of February 29, 2000, the Company ownod appr~ximntely 18% nt Aca&ss OCM. On 
Mmxch 1 4 ,  2000, ~alk. corn Inc . ,  a Delwizra carparaeloa i*"Elbk*j , A$&bdk~~ 
Accpisil;ion Corp., a Delaware corporatitn and a wholly-6rmocf a*&sLhHctry a f  f&h 
(uMarger Subnt) ,  and Acceos O n e ,  entered FnCa an Rgraernent and Pioa at Mergs+ 
(the "Merger Agreement1'), which provides, among othar thiagn, I@% tlrn nrssgarr 

1.0 



--311_i- Yl...-r-'- .-i_-, 

cLEC Comnlunlcallon3 Corp. Rev FINALS 119:3.1:30 411JI2800 
PaulRiar - 10-Q (32651) -- 

<PAD&> 
(the #Mergern) of Merger Sub wi th  and i n t o  Aceesa One. Upon consunmati~n of thdi 
Hergar, Access One w i l l  become a wholly awned subs id i a ry  O E  Tafk. ufider tka 
t a m e  of t he  Merger Agreement, Access One s tockholders  w i l l  r a r e i a a  Q,f41,.13& 
sharaa of T a l k ' s  common s tock  i n  exchanga f a r  each shara  of Acrcitrj% iaalzl r,ar;13ht; 
a t ack  he ld  by such s tockholders  a t  t ha  8Efe:tive tima aE Chs M B ~ ~ B Z ~  T t  f e  
expected thak, a s  a r e s u l t  of t he  Merger, :rharahoZders Qi! Acceaa One w i l l  
r ~ c a i v e  an aggregate  of approximately 14.3 m i l l i o n  sha re s  a f  TakkEdil tlil*@a 
s tock ,  of which t he  Company w i l l  r e ce ive  approximately 2 , s  ~%fbkilj.rr abarera, They 
t r ansac t i on  has been approved by t he  Boards of D i r a c t ~ r s  of  each v E  Z a l k  &ad 
Accaaa One, b u t  i s  cont ingent  upon, among o t h e s  th ings ,  appravalrr a£ bock T&.k*a 
aqd Accosa Onelo atoclcholders, c o r t a i n  ragulatciry approvals ( inc lud ing  ahpp.t.irvel 
under t he  K a r t  -Sco t  t -Rodino An t i  t r ue  t rolprol-ements A r t s  nf 197S an& gtrretbin 
tolacommunicationa regula tory  approva ls ) ,  and u t h e t  cuatonary condftLc~ns. @adre 
a Voting Agreement entered i n t o  on March 24 ,  2(:09, the  h ~ l d e r x t  af apftfaxia&kely 
67.8% of Accese One'e outs tandlng common stack:have agreed to voka ha E&vQ& Q$. 

ehe Margar. I n  connection wi th  t he  Merger, Access One U a  nlsa  antca'trr? f q t ~  a 
five-year agreement t o  provide c e r t a i n  t e l e c o m u n i c a t i o n ~  sli&mriCad BIo 1"dkk 664 
i t a  auba id i a r i e s .  Access One h a s  the r ight :  to  terminate  that &graar;smr; h2 Eb& 
qerger w i t h  Talk.com ie not  consummated. Accacla One sharah~ldattrl 4knEicfpe~e 
r ece iv ing  Talk common stock t h a t  has been registered fox zennkm, o t lh jsc~  t a  ah 
agrsemont t o  no t  s e l l  the etock u n t i l  t h r e e  nonthg a f t e r  the rsg ie t~ae ibd  
statement  i s  declared e f f e c t i v e ,  o r  u n t i l  Octobar 31, SoOD, wkic21a~'~x ocer+ra 
EIQOnEIr" 

Munagmant be l i eves  t h a t  the s p e c i a l t y  r e t a i l  s a l e s  d i v F $ i o ~ ~ s  w$irk$:hg &;zpftaj, 
and cenh f low from operat ions w i l l  be auff icientr  to meet the clash a%& cii$l%ak 
rsguirements  f o r  the Company ' a  s p e c i a l t y  ratail.  sitltt$ diviribh Ea,t f r h ~  nag& 
twelve months. This d i v i s i o n  opera ted  profitably in the fix$e: q l & ~ r ~ t s ~  &a& 
ant i .c ipateu being ab l e  t o  cont inue i t la current: rats af mbuth tan ttka ~ ~ J T . E  
asvqral q u a r t e r s .  Management a n t i c i p a t e s  tha.t t he  Canpimy hag enf jCdcL8:ht: erpL e&1 
on hnnd t~ meet t h e  operat ing needs of its telecommunic&tiaas $fu&i#ia,rr WV&X Eh9 
msxk 12 months. I n  addi t ion  t o  t he  caah on hand and the aPnz&a el? tal'k %%b&tt EBP 
Company may r ece ive  i n  conjunct ion w i th  the Msrqer batwest? T a l k  wid ACiaeg bas, 
the Campany has s e n t  redemption no t i ce s  requirling the axarckact of ' 9 6 & f c $ ~ t ~  h a  
purahasa approximately 6 2 2 , 0 0 0  shares  o f  eLKC comon stack: LZQ* eho Ewpiany  ak 4 
griea of $ 4 . 0 0  per  share .  
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On January 19, 2000, the Company isauad to the £om&r medaaf 6:: 
WebQuill Internet Services LLC ( U ~ a b @ ~ f l l @ )  15Q,900 xrbkzes ttE 
common stock of the Company in conjunction with tha s&kl:fe&~&c~fa~. 
of certain performance criteria eatdbZiahad Ln aauaaQt&srh wL& 
the acquisition of WebQuill. Such transaction W 8 8  d f e a t s d  
gursuanl: to Sections 4 ( 2 )  o f  the Sa~u~itl~ltl )raC uf Z93i jr  ilt* 

amended. 

On January 20, 2000 
ahareholdera of Telec 
common stock of the Company in junction with thd pole%aaeui GL 
Talecarrier. .Such transaction sftected gureuant ke Sla~%Lnas 
4 (2) of the Securities Act of 

On January 20, 2000, the Co 
stock of the Company in 
certain indebtedness 
effected pursuant to Sec 
as amended 

On February 3 and February 29, Z O O O ,  t h  Co-mpanyp. i&@rrerE ah 
aggregate of 391,750 shares of common stack af  t'b* tZamps~ty If; 
conjunction with the sxerciae of warsanto. Suah $r&at8&c&fcn wag 
effectad pursuant to Sections Q(1 )  of the Saeuz3c$e# MYi qZ .k9f3, 
ae wended. 

On December 28, 1999 and Phruary 19, 2 0 0 0 ,  t&a G a m p P ~ y  iarrorad rw, 
aggregate of 602,000 aharea of common stack b t  $$?a Catspay rta 
conjunction with a private placement: af stock. Such tiraarailcgltsr? 
was effected pursuant to Sacti~na 4 $2) af the SartrrLf,iuasa kir t  Q% 

1933, as amended. 
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Exhibits. 
None 

Financial D a t a  Schedule. 

Reports on Form 8-K 
None. 

Rev FINALS 09:34:3rJ 4t14ROOO 

<PAGE:, 

Itam 6 ,  - - - - - - -  
(a)  

27-- 

tb 



RCV FINALS 09:31:30 4ltJlZOOO 

eP&OB> 

Signatureu 
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PurBunat t o  the  requirementa of the Sec.urities Exchange A c t  a£ 1924, the 
Ragletrant has duly caueed t h i s  report t o  be signed on ite behalf +&a 
und~tzsignad hereunto duly authorized.  

eEBC Canmmf ca tf unrt C~ry. 

April 13, 2000 By: /a /  Paul If. Risa 
" ~ ~ . - * - - - " " C - - _ - _ - _ * - - - - . . - - - - - - - - - - - - - - - - - - -  - - - * - - r - l - ~ l l - L I - * C * A ~  

Dsrtb Paul 8 .  R i a a  
chief E+ecut;ivri Ofeicrzr 
(~=&ncipal Pinanaf ;el arxd 
Accounting bff!ic&z) 
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ATTACHMENT Vl  

Proposed Tariff 



H ~ s e x  Cammunicntions, Ins. d/b/a eLEC Communications 

Ess2x Communications, Inc. 
d/b/a eLEC Communications 
48 So. Service Road, 31d FIoar 

Melville, New York 11747 

LOCAL SERVICES 'rARIFIt' 

Regulations and Schedule of Local Exctlange Service kiltos 
Within the State of Swth Dakorz 

?'I-lis tariff includes the rates, charg 
local exchange services by Essex 
("Essex") between locations within 

In accarciance with SDCL 20: 10:06:0 
busitless hours at the main office of 
locstcd at 48 So. Service Road, 3"' Floor 

f sstied: Arrgusr 9,2000 

Issued by: Mr. Patrick Freeman, Vice President, Whol~salc Services 
48 So, Service Road, 3'Qloor 

Melville, New York 1 1747 

1 . 9 .  . r m .  . . 

In accarciance with SD 
busitless hours at. the main office of Essctx 
locstcd at 48 So. Service Road, 3"' Floor 

-. - 

IS<-+.%VI 4 L U b U 3 C  < >  l U V U  

Issued by: Mr. Patrick Freeman, Vice President, Whol~salc Services 
48 So, Service Road, 3'Qloor 



- Y . , . , . l U l l l L U L I ~ ~ ~ ~  111~. U I D I ~  e&kC Communications South I3ilkijt-n 'I'atif'PMtr. 1 
Originai f'sgu; 2 

CHECK SHEET 

The pages listed below are effective as ofthe date shown. The original anti revised pages conrai 
 fro:^ 11le ariginaf tariff in effect on the date shown 01% each page. 

Page Revision Page Revision 
1 Original * 2 1 Original * 

Origi~~al * 22 Original * 
3 Original * 23 Original * 
-4 Original * 24 Original * 
5 Original * 2 5 Originai * 
6 Cjrigi~~al + 26 Original * 
7 Original * 2 7 Original * 
8 Original 2 8 Original * 
9 Original * 29 Original * 
10 Origir~il * 3 0 Original * 
I I Original * 3 1 Original * 
i 2 Original ' 3 2 Original * 
i, 3 Original * 3 3 Original * 
14 Original * 34 Original * 
1 S Original * 3 5 Original 
16 Original * 3 6 Origir~al * 
17 Original * 37 Original * 
18 Original * 3 8 Original * 
19 Original * 39 Original * 
20 Original * 40 Original * 

-" -- 
irsi~rd: August 9, 2000 

issued by: Mr. Patrick Freeman, Vice Presidenr, Wholcsa.lc: Serc-ices 
48 So. Service Road, 3* Floor 

Melville, New York 1 17~17 

* - indicates pages included in this kTling 



Conln~uricntions, Inc. d/b/a cLEC C ~ m n r u ~ j ~ ~ t i ~ ~ ~  

C m C K  SHEET, (CONTf D) 

'rile Pages listed below are effective as of the date shown, 

Issued: August 9,2000 - 
Isstled by: Mr. Patrick Freeman, Vice President, W/lolrg;tJe ~~~i~~~ 

48 So. Service Woad, 3" Floor 
Melville, New Yurk i 17r17 

* - indicates pages included in this filing 



COWCURRZKG C.WrER5 

None 

CONNECTlSG C.4RRIEKS 

None 

OTHER PARTICIPATING CARKIERS 

None 

Essex Cornrnunicatiuns. Inc. dmh cLEC Communicatioss 

-\ - - rssticd: Xugtl319, ZOljO 

Isstiri? b> . Cli. Patrick Free~nan, Vice Presjrjent, Who]esuic $enieci 
"1 80. Servioc Road, 31d i'fc~or 

Melville, New li'orh 11747 



Errex Comrnenicarions, Ine. d/b/a eLEC Communications South t3akata 7~~i$THr,l. f 
Originai Pragc S 

__I -- - = -  

EXPLANATION OF SYMBOLS 

r < 

i he follo~ving symbols shall be used in this tariff for the purpose Indiealed brloivv: 

( C )  To signify changed regulation. 

(D) To signify discontinued rate or regulation. 

(I) To signify increased rate. 

(M) To signi& a move in the location oftexe. 

(PI) To signify new rate or regulation. 

(R) To signify reduced rate. 

(T) To signify a change in test but no change in rate or r e ~ ~ ~ i f i r i n n  

Issued by: Mr. Patrick Freeman, Vice President, W h o l e ~ a ! ~  F ~ - r + b ; ~ - - - ~  

48 So. Service Road, 3'"foof 
Melville, New York L 1747 


























































































































































































































































